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Secretary 213-613-112

Ms. Mildred Lee
Recordation Unit

Attention:

Seminole Electric Cooperative, "ITiC.
Xerox Credit Corporation (successor
by merger to Xerox Services, Inc.)

Debt Refinancing of Leveraged Lease P ¢
of 200 Railroad Cars

Subject:

Dear Ms. Lee:

Reference is made to the filings made with
your office on November 16, 1982 and November 22, 1382
and assigned recordation numbers 13846, 13846A and
13852, in accordance with the procedure set forth in
Section 11303 of the Interstate Commerce Act, 49 U.S.C.
§ 11303 and Part 1116 of 49 CFR.

The brief description of the transaction set
forth in our transmittal letters dated November 16 and
November 22, 1982 is supplewmented by this letter. All
capitalized terms used in this letter and not otherwise
defined shall have the meanings set forth in our letter
of November 16, 1982.

The non-recourse loan made to the Ogner
Trustee by the Lender is to be refinanced
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with a long-term fixed interest rate

loan made by the Lender to the Owner
Trustee on a non-recourse basis. The
Trust Indenture which was filed with

your cffice on November 16, 1982 (recorda-
tion number 13846) will secure the note
(the "Series 2 Note") evidencing the loan
being made by the Lender to the Owner
Trustee at this time. The Lease is being
amended by Amendment No. 1 thereto, dated
as of August 16, 1983, in order to reflect
the revised debt service schedule on the
Series 2 Note in the rental payments
thereunder, as well as in certain other
regpects. The Lender's interest in the
Series 2 Note, and the Lease, as amended
by Amendment. No. 1 thereto, and the Trust
Indemnity are being pledged and assigned
by the Lender to Morgan Guaranty Trust
Company of New York, as trustee (the
"Collateral Indenture Trustee"), pursuant
to a Collateral Trust Indenture dated as
of August 16, 1983 (the "Collateral Trust
Indenture"). Except as modified by this
letter, the transaction will continue as
described in our letters of November 16
and November 22, 1982, ..

The address of the Collateral Indenture Trustee is 30 West
Broadway, New York, New York 10015.

Accordingly, we are forwarding to you Amendment
No. 1 to the Lease and the Collateral Trust Indenture for
recordation in accordance with Section 11303 of the
Interstate Commerce Act, and Part 1116 of 49 CFR. Please
return an original of the document to us. Thank you very

much. , :
| Very truly yours,
Kbl 1. 57248
Robert B. Michel
Counsel to Lessee
Enclosures

g".w—-——_..‘... .



Fnterstate Commeree Conmission
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Robert B, Michel
Mudge Rose Guthrle
Alexsnder & Ferdon

2121 K Street, N, V. Aungust 22, 1983
Washington, D. C. 20037

Dear
Sir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 8/22/53 at 3.05pM , and assigned re-

recordation number (s). 13346-1, & 13852-A

Sincerely yours,

; i F
Agatha L. Mergernovich
Secretary

Enclosure (s)

o SE-30
S (7/79)
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COLLATERAL TRUST INDENTURE (this "Indenture"), dated
as of August 16, 1983, between NATIONAL COOPERATIVE SERVICES
CORPORATION, a nonprofit corporation organized under the
laws of the District of Columbia (hereinafter called the
"Company"), having its executive offices at 1115 30th Street,
N.W., Washington, D.C. 20007, and MORGAN GUARANTY TRUST
COMPANY OF NEW YORK, a banking corporation organized under
the laws of the State of New York (hereinafter called the
"Trustee”), having its principal corporate trust office at
30 West Broadway, New York, New York 10015.

RECITALS OF THE COMPANY

WHEREAS, the Company has duly authorized the creation
of an issue of its bonds of substantially the tenor herein-
after provided; and, to secure the bonds and to provide
for the authentication and delivery thereof, the Company
has duly authorized the execution and delivery of this

‘Indenture; and

WHEREAS, the bonds of the initial series established
by Section 2.12, to be known as 11.90% Guaranteed Bonds,
Series A, Due January 1, 2005 (the "Series A Bonds")
and, together with any additional series of bonds issued
under this Indenture, the "Bonds"), and the certificate
of authentication for the Series A Bonds are to be sub-
stantially in the following forms, respectively, with such
variations as are in this Indenture permitted:

[FORM OF SERIES A BOND]

This Bond has not been registered under the Securities
Act of 1933, as amended. Transfer of this Bond by the
holder hereof may be effected only in accordance with
the provisions of Section 2.06 of the Indenture herein-
after referred to. No such transfer may be made in violation
of the Trust Indenture Act of 1939, as amended, or of
the registration provisions of the Securities Act of 1933,
as amended.
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NATIONAL COOPERATIVE SERVICES CORPORATION
11.90% GUARANTEED BOND, SERIES A

DUE JANUARY 1, 2005

No. [August __ ], 1983

FOR VALUE RECEIVED, the undersigned, NATIONAL COOPERA-
TIVE SERVICES CORPORATION (the "Company"), a non-profit
corporation existing under the laws of the District of
Columbia, promises to pay, in installments as hereinafter
provided, to ("Payee)", or its
order, in lawful money of the United States of America,
at its principal office at
or at such other place as Payee may direct, the pr1nc1pal
amount of $ . together with interest thereon
from the date hereof at eleven and nine-tenths percent
per annum (11.9%). 1Interest hereon shall be computed on
the basis of a 360-day year of twelve 30-day months.

Interest on this Bond shall be paid, in arrears, com-
mencing on December 30, 1983 and continuing thereafter on
January 1, June 30, July 1 and December 30 of each year to
and including January 1, 2005 in amounts set forth on
Schedule A attached hereto. The principal of this Bond
shall be payable in consecutive installments, commencing
on December 30, 1983 and continuing thereafter on January .1,
June 30, July 1 and December 30 of each year to and includ-
ing-January 1, 2005 in amounts set forth on Schedule A
attached hereto. The final payment of combined prin-
cipal and interest on January 1, 2005 shall in all events be
in such amount as shall fully pay the unpaid balance of the
principal amount of this Bond, together with accrued inter-
est thereon. Each payment of this Bond shall be applied
first to accrued interest hereon at the applicable rate and
then to the reduction of the unpaid balance of the principal
amount hereof.

If any installment shall remain unpaid for a period
in excess of five (5) days from the due date thereof, the
same shall thereafter be payable with interest thereon
(to the extent permitted by law) at the rate of twelve



and nine~tenths percent per annum (12.9%) (or at the
maximum rate permitted by law, whichever is the lower)
from such due date to the date of payment thereof.

This Bond has been issued under and pursuant to, and
is secured by, among other things, (a) a collateral trust
indenture (the "Indenture"), dated as of August 16, 1983,
from the Company to Morgan Guaranty Trust Company of New
York, a New York corporation, as trustee (the "Trustee")
for the ratable benefit of Teacher Retirement System of
Texas and State Board of Administration of Florida (collec-
tively, the "Beneficiaries"), consisting of a first lien
upon the pledged property described therein (the "Pledged
Property"), and (b) a guaranty agreement (the "Guaranty"),
dated as of August 16, 1983, from the NATIONAL RURAL UTILI-
TIES COOPERATIVE FINANCE CORPORATION to the Trustee, as
trustee for the ratable benefit of the Beneficiaries.
Reference is made to such documents for a description of the
nature and extent of the security afforded thereby, the
rights of the holder hereof in respect of such security and
the terms and conditions upon which this Bond is secured.
The holder of this Bond is entitled to the benefits of the
Indenture and the Guaranty and may enforce the agreements of
the Company contained therein and exercise the remedies
provided therein or otherwise in respect thereof, all in
accordance with the terms thereof.

‘The principal amount of this Bond is subject to
prepayment, in certain cases with a premium and in other
cases without a premium, all as provided in the Indenture.

If an Event of Default, as defined in the Indenture,
shall occur, all or a portion of the unpaid balance of the
principal of this Bond may be declared due and payable in
the manner and with the effect provided in the Indenture.

The Company hereby waives presentment for payment,
demand, protest, notice of protest or other notice of
dishonor and any right to cure as may be permitted by
law. To the extent permitted by law, the Company hereby
waives and releases all errors, defects and imperfections
of the Indenture, as well as all benefit that might accrue



to the Company by virtue of any present or future laws
exempting the Pledged Property, or any of its other property,
real or personal, or any part of the proceeds arising

from any sale or any such property, from attachment, levy

or sale under execution, or providing for any stay of
execution, exemption from civil process or extension of

time for payment.

The remedies provided herein and in the Indenture shall
be cumulative and concurrent and may be pursued successively
or concurrently against the Company and/or the collateral
securing this Bond. No failure in exercising any right or
remedy hereunder shall operate as a waiver or release
thereof, nor shall any single partial exercise of any such
right or remedy preclude any other future exercise thereof
or the exercise of any other right or remedy hereunder.

No modification or waiver of any provision of this
Bond shall be effective unless the same shall be in writing
signed by the party against which enforcement of such
modification or waiver is sought.

In case payment shall not be made at maturity, whether
by acceleration or otherwise, the Company agrees that
(i) the interest rate on the unpaid principal balance
hereof, from the maturity hereof to date of Payment thereof,
shall be 1% over the stated per annum rate of interest on
this Bond (or the maximum amount permitted by law, which-
ever is lower) and (ii) all costs of collection and, to
the extent permitted by law, reasonable attorney's fees,
may be collected as a part hereof.

If any of the provisions of the Indenture or this
Bond shall require, or be deemed or adjudicated to require,
the payment, or to permit the collection, of interest in
excess of the maximum amount permitted by law, the Company
shall not be obligated to pay, nor Payee be permitted to
collect, interest in excess of the amount permitted by
law, and the provisions of this sentence shall supersede
any conflicting provisions contained herein or in the
Indenture.



If any term or provision of this Bond shall be held
to be invalid, illegal or unenforceable, the validity of
the other terms and provisions hereof shall in no way be
affected thereby.

The Bond shall be governed by and construed in ac-
cordance with the laws of the State of New York.

IN WITNESS WHEREOF, the Company has caused this Bond
to be executed by its duly authorized officers.

NATIONAL COOPERATIVE SERVICES
CORPORATION '

By:

Its:

[FORM OF CERTIFICATE OF AUTHENTICATION]

This is one.of the Series A Bonds described in the
within mentioned Indenture.

MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, Trustee

By @ 5 5 8 608 005 2SS OO SN SN

Authorized Officer



WHEREAS, all acts necessary to make the Bonds, when
executed, authenticated and issued, the valid obligations
of the Company, and to constitute this Indenture a valid
and binding instrument for the security of the Bonds, in
accordance with its and their terms, have been done.

GRANTING CLAUSES

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that, to
secure the payment of the principal of, premium, if any,
and interest on all the Bonds authenticated and delivered
hereunder and issued by the Company and Outstanding from
time to time, and the performance of the covenants therein
and herein contained, and in consideration of the premises
and of the covenants herein contained and of the purchase
of the Bonds by the Holders thereof, and the sum of $1
paid to the Company by the Trustee at or before the delivery
hereof, the receipt whereof is hereby acknowledged, the
Company by these presents does grant, bargain, sell, release,
convey, assign, pledge, transfer, mortgage and confirm
unto the Trustee all and singular the following:

CLAUSE FIRST

The Mortgage Notes, the Mortgages, the Leases and the
Assignments (as such terms are defined in Section 1.01) as
shall be now or hereafter actually assigned and delivered by
the Company to the Trustee pursuant to the terms of this
Indenture, in the case of Mortgage Notes, endorsed without
recourse in blank or accompanied by assignments thereof
without recourse made out in blank (such Mortgage Notes,
Mortgages, Leases and Assignments collectively with all the
property referred to in the immediately following paragraphs
of this Clause First and all the property referred to in
Clause Second of these Granting Clauses, are herein referred
to as the "Pledged Property"). The Initial Series A Pledged
Property, which, as more fully set forth in Section 2.12,
secures the payment of the principal of and interest on
the Series A Bonds, is summarized in Exhibit A annexed
hereto, incorporated by reference herein and made a part
hereof.



All Mortgage Notes made subject to the Lien of this
Indenture as security for the Bonds shall be accompanied
by (a) all mortgages, preferred fleet mortgages, security
agreements or deeds of trust securing such Mortgage Notes
and, where applicable, assignments thereof and the docu-
mentation whereby the indebtedness evidenced by the
Mortgage Notes has been assumed by any Person other than
the maker thereof, in each case accompanied by assignments
thereof to the Trustee in recordable form; and (b) evidence
of the recording or filing of each such mortgage, preferred
ship mortgage, security agreement or deed of trust and,
where applicable, evidence of the recording or filing of
any assignment thereof.

CLAUSE SECOND

In addition, the benefits and proceeds of the related
casualty insurance policies, and any other proceeds of
such Mortgage Notes, Mortgages, Leases and Assignments
to the extent provided in this Indenture, and any and all
other sums and property and, to the extent provided in
this Indenture, proceeds thereof, that may, from time to
time hereafter, be subject to the lien or pledge hereof;
and the Trustee is hereby authorized to receive the same
at any time as additional security hereunder in accordance
with the provisions hereof.

TO HAVE AND TO HOLD the Pledged Property unto the
Trustee and its successors and assigns forever;

BUT IN TRUST, NEVERTHELESS, in the case of Pledged
Property which secures payment of the principal of, premium,
if any, and interest on a given series of Bonds, for the
equal and proportionate benefit and security of the Holders
from time to time of all the Bonds of such series authen-
ticated and delivered hereunder and issued by the Company
and Outstanding, without any preference as to or priority
of any one Bond of such series over any other.

AND IT IS HEREBY COVENANTED, DECLARED AND AGREED, by
and between the parties hereto, that all the Bonds are to be
issued, authenticated and delivered, and that the Pledged
Property is to be held and applied, subject to the further
covenants, conditions, uses and trusts hereinafter set
forth; and the Company, for itself and its successors and
assigns, does hereby covenant and agree to and with the
Trustee and its successors in such trust, for the benefit
of those who shall hold the Bonds, or any of them, as
follows:



ARTICLE ONE

Definitions and Other Provisions of General Application

SECTION 1.01., Definitions.

For all purposes of this Indenture, except as otherwise
expressly provided or unless the context otherwise requires,
(i) the terms defined in this Article have the meanings
assigned to them in this Article and include the plural as
well as the singular, (ii) all accounting terms not other-
wise defined herein have the meanings assigned to them in
accordance with generally accepted accounting principles as
then applicable, (iii) all references in this instrument to
designated "Articles", "Sections" and other subdivisions are
to the designated Articles, Sections and other subdivisions
of this instrument as originally executed, and (iv) the
words "herein", "hereof" and "hereunder"™ and other words of
similar import refer to this Indenture as a whole and not to
any particular Article, Section or other subdivision.

Certain terms, used principally in Article Seven,
are defined in that Article.

"Accountant" means a Person qualified to pass upon
accounting questions, whether or not (unless herein required
to be Independent) such Person shall be an officer or
employee of the Company or of an Affiliate of the Company.

"Act of Holders"™ has the meaning specified in Section
1.04(a).

"Affiliate" of any specified Person means any other
Person directly or indirectly controlling or controlled by
or under direct or indirect common control with such speci-
fied Person. For the purposes of this definition, "control"
when used with respect to any specified Person means the
power to direct the management and policies of such Person,
directly or indirectly, whether through the ownership of

voting securities, by contract or otherwise; and the terms
~ "controlling"™ and "controlled" have meanings correlative to
the foregoing.

"Applicable Bonds" has the meaning specified in
Section 6.02,




"Assignments"” means collectively the assignments of
the Leases to the Company as collateral security for the
Mortgage Notes.

"Authorized Newspaper™ means a newspaper of general
circulation in the Borough of Manhattan, City and State of
New York, printed in the English language and customarily
published on each Business Day, whether or not published
Saturdays, Sundays or holidays.

"Board of Trustees" means either the board of trustees
of the Company or any committee of that board duly authorized
by that board to act with respect to any matter relating
hereto.

"Board Resolution" means a copy of a resolution certi-
fied by the Secretary or an Assistant Secretary of the
Company to have been duly adopted by the Board of Trustees
and to be in full force and effect on the date of such
certification, and delivered to the Trustee.

"Bond Register"™ and "Bond Registrar" have the respective
meanings specified in Section 2.06.

"Business Day" means each Monday, Tuesday, Wednesday,
Thursday, and Priday which is not a day on which banking
institutions in the City of New York are authorized or
obligated by law or executive order to close.

"Code" means the Internal Revenue Code of 1954, as
amended, and Treasury Regulations promulgated thereunder.

"Company" means National Cooperative Services Corpora-
tion, a District of Columbia corporation, and its successors
and assigns.

"Company Request" and "Company Order" mean, respectively,
a written request or order signed in the name of the Company
by its Governor or other duly authorized officer and deliv-
ered to the Trustee.

"Corporation” includes any cooperative association,
corporation, voluntary association, joint stock company,
business trust or similar organization.




"Direct Government Securities™ means direct obligations
of the United States of America or any agency or instru-
mentality thereof, provided that such obligations are
entitled to the full faith and credit of the United States

of America and have an original maturity not in excess of 12
years.

"Event of Default®™ has the meaning specified in Section
6.01.

"Guarantee"” means the guarantee by Guarantor of the
Company's performance of its obligations under the Bonds
and this Indenture, being executed contemporaneously here-
with. ’

"Guarantor" means National Rural Utilities Cooperative

Finance Corporation, a District of Columbia corporation,
and its successors and assigns.

"Holder" or "Bondholder" means a Person in whose
name a Bond is registered in the Bond Register.

"Indenture" means this instrument as originally exe-
cuted, as 1t may from time to time be supplemented or
amended by one or more indentures supplemental hereto
entered into pursuant to the applicable provisions hereof.

"Independent" when used with respect to any specified
Person other than an Accountant means such a Person who
(i) does not have any material direct or indirect financial
interest in the Company or in any Affiliate of the Company,
and (ii) is not connected with the Company as an officer,
employee, promoter, underwriter, trustee, partner, director
or Person performing similar functions. "Independent"
when used with respect to any Accountant means such an
Accountant, who may also be the Accountant who audits the
books of the Company, who is independent with respect to
the Company within the meaning of the Code of Professional
Ethics of the American Institute of Certified Public Ac-
countants. Whenever it is herein provided that any In-
dependent Person's opinion or certificate shall be furnished
to the Trustee, such opinion or certificate shall state that
the signer has read this definition and that the signer is
Independent within the meaning hereof.
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"Initial Series A Pledged Property" means the Pledged
Property initially made subject to the Lien of this Indenture
as security for the Series A Bonds, a summary of which
property is set forth in Exhibit A annexed hereto and
made a part hereof.

"Interest Payment Date" means, with respect to each
series of Bonds, a date on which an installment of interest
on the Bonds of such series is due and payable.

"Leases" means, collectively, three separate bareboat
charter parties, one dated as of September 15, 1982, one
dated as of March 31, 1982 and one dated as of March 31,
1983, covering collectively 92 vessels and one equipment
lease dated as of November 1, 1982 covering 200 rail cars,
each between the Owner Trustee, as lessor, and Lessee, as
lessee.

"Lessee" means Seminole Electric Cooperative, Inc.,
a Florida corporation, and its successors and assigns.

"Lien of this Indenture" or "lien hereof" means the
lien created by these presents, or created by any concurrent
or subsequent conveyance to the Trustee (whether made by
the Company or any other Person), or otherwise created,
constituting any property a part of the Pledged Property
held by the Trustee for the benefit of the Bonds Outstanding
hereunder. .

Maturity" when used with respect to each Bond or

the principal thereof, means the date on which such principal
or any portion thereof becomes due and payable as in such
Bond or herein provided, whether at the Stated Maturity
thereof or by declaration of acceleration, call for redemp-
tion or otherwise.

"Mortgage Notes" means notes or other evidences of
indebtedness secured by mortgages, preferred fleet mortgages,
security agreements or deeds of trust.

“Mortgages“ means with respect to Mortgage Notes
securing a particular series of Bonds, the related mort-
gages, preferred fleet mortgages, security agreements and
related documentation securing such Mortgage Notes.

"Officers' Certificate" means a certificate signed
by the Governor or other duly authorized officer of the
Company, and delivered to the Trustee,.
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"Opinion of Counsel" means a written opinion of coun-
sel, who may (except as otherwise expressly provided in this
Indenture) be an employee of the Company or other counsel

satisfactory to the Trustee.

"Outstanding"™ when used with respect to Bonds means, as
of the date of determination, all Bonds theretofore authen-
ticated and delivered under this Indenture, except:

il '
(i) Bonds theretofore cancelled by the Trustee
or delivered to the Trustee for cancellation;

(ii) Bonds for whose payment or total redemption
cash or Direct Government Securities in the necessary
amount have been theretofore deposited with the
Trustee in trust for the Holders of such Bonds in
accordance with Section 11.01, provided that if
such Bonds are to be redeemed notice of such re-
demption shall have been duly given pursuant to
this Indenture or provision therefor satisfactory to
the Trustee shall have been made;

(iii) Bonds paid or in exchange for or in lieu of
which other Bonds have been authenticated and delivered
pursuant to this Indenture; and

(iv) Bonds owned by the Company or any Affiliate of
the Company, as shown on the Bond Register; provided,
however, that Bonds so owned shall be included in
any determination of the maximum aggregate principal
amount of Series A Bonds which may be issued under
this Indenture.

When used with respect to Bonds of a given series, the
foregoing definition shall be applicable to Bonds of such
series as though only the Bonds of such series were referred
to therein.

"Owner Trustee" means The Connecticut Bank and Trust
Company, National Association, a national banking association,
and its successors.

"Person" means any individual, corporation, partnership,
joint venture, association, joint-stock company, trust,
unincorporated organization or government or any agency
‘or political subdivision thereof.
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"Pledged Property"™ has the meaning set forth in the
Granting Clauses.

"Predecessor Bonds" of any particular Bond means
every previous Bond evidencing all or a portion of the same
debt as that evidenced by such particular Bond; and, for the
purposes of this definition, any Bond authenticated and
delivered under Section 2.07 in lieu of a mutilated, lost,
destroyed or stolen Bond shall be deemed to evidence the
same debt as the mutllated, lost, destroyed or stolen Bond.

"Redemptlon Date when used w1th respect to any Bond
to be redeemed means the date fixed for such redemption
by or pursuant to this Indenture.

"Redemption Price" when used with respect to any Bond
to be redeemed means the price at which it is to be redeemed
pursuant to this Indenture plus accrued interest on such
Bond to the date fixed for redemption.

"Regular Record Date" for the interest payable on
any Interest Payment Date means, with respect to the Series
A Bonds, the June 15 or December 15, as the case may be
(whether or not a Business Day), next preceding such Inter-
est Payment Date and, with respect to Bonds or other series,
such dates as shall be specified in the supplemental inden-
ture creatlng such serles.

"Responsible Offlcer when used with respect to the
Trustee means any officer assigned to the Corporate Trust
Department of the Trustee,

"Series A Bonds"™ has the meaning specified in Section
2.12.

"Series A Pledged Property" has the meaning specified
in Section 2.03. :

"State" means any state of the United States, the
District of Columbia and Puerto Rico.

"Stated Maturity" means the date specified in each Bond
as the fixed date on which the principal of such Bond is
due and payable.
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"Subsequent Series A Pledged Property" means all
Series A Pledged Property subject to the Lien of this
Indenture other than the Initial Series A Pledged Property.

"Trustee™ means Morgan Guaranty Trust Company of New
York, until a successor Trustee shall have become such pur-
suant to the applicable provisions of this Indenture, and
thereafter "Trustee" shall mean such successor Trustee.

"UCC" means the Uniform Commercial Code of the State
of New York, as same may be amended from time to time.

"Vice President" when used with respect to the Trustee
means any vice president, whether or not designated by a
number or a word or words added before or after the title
"vice president."

SECTION 1.02. Compliance Certificates.

Upon any application or request by the Company to
the Trustee to take any action under any provision of this
Indenture other than Section 3.03, the Company shall furnish
to the Trustee an Officers' Certificate stating that all
conditions precedent, if any, provided for in this Indenture
relating to the proposed action have been complied with and
an Opinion of Counsel stating that in the opinion of such
counsel all such conditions precedent, if any, have been
complied with, except that in the case of any such appli-
cation or request as to which the furnishing of such docu-
ments is specifically required by any other provision of
this Indenture relating to such particular application or
request, no certificate or opinion need be furnished pur-
suant to this Section.

Every Officers' Certificate or Opinion of Counsel
with respect to compliance with a condition or covenant
provided for in this Indenture shall include:

(1) a statement that each individual signing
such Certificate or Opinion has read such covenant
or condition and the definitions herein relating
thereto;

(2) a brief statement as to the nature and scope
of the examination or investigation upon which the
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statements or opinions contained in such Certificate
or Opinion are based;

(3) a statement that each such individual has
made such examination or investigation as, in such
individual's opinion, is necessary to enable such
individual to express an informed opinion as to whether
or not such covenant or condltlon has been complied
w1th- and

(4) a statement as to whether, in the opinion of =~ =~
each such individual, such condltlon or covenant has
been complled with.” S :

SECTION 1.03. Form of Documents Delivered to Trustee.

In any case where several matters are required to be
certified by, or covered by an opinion of, any specified
Person, it is not necessary that all such matters be certi-
fied by, or covered by the opinion of, only one such Person,
or that they be so certified or covered by only one document,
but one such Person may certify or give an opinion with
respect to some matters and one or more other such Persons
as to other matters, and any such Person may certify or
give an opinion as to such matters in one or several documents.
Any certificate or opinion of an officer of the Company
may be based, insofar as it relates to legal matters,

‘upon a ‘certificate or opinion of, or representat1ons by,
counsel, unless such officer knows, or in the exercise of
reasonable care should know, that the certificate or opinion
or representations with respect to the matters upon which
his certificate or opinion is based are erroneous. Any

such certificate or Opinion of Counsel may be based, insofar
as it relates to factual matters, upon a certificate or
opinion of, or representations by, an officer or officers

of the Company stating that the information with respect

to such factual matters is in the possession of the Company,
unless such counsel knows, or in the exercise of reasonable
care should know, that the certificate or opinion or repre-
sentations with respect to such matters are erroneous.

Any Opinion of Counsel may be stated to be based on the
opinion of other counsel in which event such Opinion of
Counsel shall be accompanied by a copy of such other counsel's
opinion and shall include a statement to the effect that
such counsel believes that such counsel and the recipient
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of the opinion are justified in relying upon the opinion
of such other counsel. Where any Person is required to
make, give or execute two or more applications, requests,
consents, certificates, statements, opinions or other
instruments under this Indenture, they may, but need not,
be consolidated and form one instrument.

SECTION 1.04. Act of Holders.

(a) Any request, demand, authorization, direction,
notice, consent, waiver or other action provided by
this Indenture to be given or taken by Holders may
be embodied in and evidenced by one or more instruments
of substantially similar tenor signed by such Holders
in person or by an agent duly appointed in writing;
and, except as herein otherwise expressly provided,
such action shall become effective when such instrument
or instruments are delivered to the Trustee and,
where it is hereby expressly required, to the Company.
Such instrument or instruments (and the action embodied
therein and evidenced thereby) are herein sometimes
referred to as the "Act of the Holders" signing such
instrument or instruments. Proof of execution of
any such instrument or of a writing appointing any
such agent and execution by such agent shall be suffi-
cient for any purpose of this Indenture and (subject
to Section 7.01) conclusive in favor of the Trustee
and the Company, if made in the manner provided in
this Section.

(b) The fact and date of the execution by any
Person of any such instrument or writing may be proved
by the certificate of any notary public or other
officer of any jurisdiction authorized to take acknowl-
edgments of deeds or administer oaths that the Person
executing such instrument acknowledged to him the
execution thereof, or by an affidavit of a witness to
such execution sworn to before any such notary or other
such officer, and where such execution is by an officer
of a corporation or association or a member of a
partnership, on behalf of such corporation, association
or partnership, such certificate or affidavit shall
also constitute sufficient proof of his authority.
Notwithstanding the foregoing, the fact and date of the
execution of any such instrument or writing, and the
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authority of the Person executing the same, may also be
proved in any other manner which the Trustee deems
sufficient.

(c) The ownership of Bonds shall be proved by the
Bond Register.

(d) Any request, demand, authorization, direction,
notice, consent, waiver or other action by the Holder
of any Bond shall bind the Holder of every Bond issued
upon the transfer thereof or in exchange therefor or in
lieu thereof, in respect of anything done or suffered
to be done by the Trustee or the Company in reliance
thereon, whether or not notation of such action is
made upon such Bond.

SECTION 1.05. Notices to the Trustee.

Any request, demand, authorization, direction, notice,
consent, waiver or Act of Holders or other document provided
for or permitted by this Indenture to be made upon, given or
furnished to, or filed with, the Trustee by any Holder
or by the Company shall be sufficient for every purpose
hereunder if made, given, furnished to or filed in writing
with the principal corporate trust office of the Trustee
at 30 West Broadway, New York, New York 10015, or at such
other address as previously.furnished in writing to the
Holders and the Company by the Trustee for such purpose.

SECTION 1.06. Notices to the Company.

Any request, demand, authorization, direction, notice,
consent, waiver or Act of Holders or other document provided
or permitted by this Indenture to be made upon, given or
furnished to, or filed with, the Company by the Trustee or
.by any Holder shall be sufficient for every purpose here-
under if in writing and mailed, registered or certified
mail postage prepaid, to the Company addressed to it at
1115 30th Street N.W., Washington, D.C. 20007, Attention:
Treasurer, or at any other address previously furnished
in writing to the Trustee by the Company for such purpose.

SECTION 1.07. Notices to Holders; Waiver.

Where this Indenture provides for notice to Holders of
any event, such notice shall be sufficiently given (unless

17.



otherwise herein expressly provided) if in writing and
mailed, first-class postage prepaid, to each Holder, at his
address as it appears in the Bond Register, not later than
the latest date, and not earlier than the earliest date,
prescribed for the giving of such notice. Where this
Indenture provides for notice in any manner, such notice may
be waived in writing by the Person entitled to receive such
notice, either before or after the event, and such waiver
shall be the equivalent of such notice. Waivers of notice
by Holders shall be filed with the Trustee, but such filing
shall not be a condition precedent to the validity of any
action taken in reliance upon such waiver. 1In any case
where notice to Holders is given by mail, neither the
failure to mail such notice, nor any defect in any notice so
mailed, to any particular Holder shall affect the sufficiency
of such notice with respect to other Holders, and any notice
which is mailed in the manner herein provided shall be
conclusively presumed to have been duly given. In case,

by reason of suspension of publication or any other cause,
it shall be impossible to publish a notice in any Authorized
Newspaper as provided in any other provision of this Inden-
ture, then (notwithstanding such provision) such other
publication or notification as shall be made with the
approval of the Trustee shall constitute sufficient publica-
tion of such notice.

SECTION 1.08. Effect of Headings and Table of Contents.

The Article and Section headings herein and the Table
of Contents are for convenience only and shall not affect
the construction hereof.

SECTION 1.09. Successors and Assigns.

All covenants and agreements in this Indenture by
the Company shall bind its successors and assigns, whether
so expressed or not.

SECTION 1.10. Separability Clause.

In case any provision in this Indenture or in the
Bonds shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired
thereby.
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SECTION 1.11. Benefits of Indenture.

Nothing in this Indenture or in the Bonds, express
or implied shall give to any Person, other than the parties
hereto and their successors hereunder, and the Holders of
Bonds, any benefit or any legal or equ1tab1e right, remedy
or claim under this Indenture.

SECTION 1. 12 Governlng Law.

_ - This Indenture shall- be construed in accordance w1th
and governed by the laws of . the State of New York. 4

SECTION 1. 13 Legal Holidays.

In any case where any Interest Payment Date, Redemption
Date or the Stated Maturity of any Bond or any date by
which any report is due pursuant to any provision of this
Indenture shall not be a Business Day, then (notwithstanding
any other provision of this Indenture) deposit or payment
of interest and principal or delivery of such report need
not be made on or by such date, but may be made on or by
the next succeeding Business Day with the same force and
effect (i) with respect to any payment or deposit, as if
made on the Interest Payment Date, Redemption Date, or at
the Stated Maturity, and (ii) with respect to any such
report, as if delivered by the stated reporting due date.
No interest shall ‘accrue for the period from and after
such Interest Payment Date, Redemption Date or Stated
Maturity, as the case may be, to such next succeedlng
Business Day.

SECTION 1.14. Execution in Counterparts.

This Indenture may be executed in any number of
counterparts, each of which so executed shall be deemed to
be an original, but all such counterparts shall together
constitute but one and the same instrument.
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ARTICLE TWO

The Bonds

SECTION 2.01. General Limitations.

The aggregate principal amount of Bonds which may be
authenticated, delivered and Outstanding under this Indenture
is not limited.

SECTION 2.02. 1Issuable in Series; General Title.

The Bonds may be issued in series as from time to time
shall be authorized by the Board of Trustees.

The Bonds of all series shall be entitled generally
the "Guaranteed Bonds" of the Company. With respect to
the Bonds of any particular series, the Company may
incorporate in or add to the general title of such Bonds
any words, letters or figures descriptive thereof.

SECTION 2.03. Terms of Particular Series.

The Bonds of each series (other than the Series A
Bonds as to which specific provisions are made in Section
2.12) shall be payable at such place or places, shall mature
on such date or dates, shall bear interest at such rate or
rates payable in such installments, on such dates, at such
place or places and to Holders on such Regular Record Dates,
may be redeemable before maturity at such price or prices
and upon such terms, and shall be secured by such Pledged
Property, as shall be determined by a Board Resolution, and
as shall be appropriately expressed in the Bonds of such
series. The payment of the principal of, premium, if any,
and interest on each series of Bonds shall be secured by
Pledged Property which shall not secure payment of the
principal, premium, if any, or interest on any other series
of Bonds. The Pledged Property which secures such payments
with respect to a given series of Bonds shall bear the same
designation as that series; for example, the Pledged Prop-
erty which secures the Series A Bonds, consisting of
Initial Series A Pledged Property, and any Subsequent Series
A Pledged Property is herein called the "Series A Pledged
Property." Notwithstanding anything to the contrary con-
tained herein, the Board of Trustees may, with respect to
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Bonds of any series other than Series A Bonds, determine "
that the Pledged Property which secures such series or the
accompanying documentation may be composed of documents,
instruments or property different from those described in

the Granting Clauses of this Indenture.

The Company may at the time of the creation of any
series of Bonds make, and the Bonds of such series may
contain, provision for:

(1) the redemption of all or any part of the
Bonds of such series prior to maturity;

(2) the repayment of all or any part of the
Bonds of such series at the option of the Holders
thereof prior to maturity;

(3) a sinking, amortization or other analogous
fund;

(4) limiting the aggregate principal amount of
the Bonds of such series; and

(5) appointing a different bond registrar and/or
paying agent;

or any of the foregoing, all upon such terms as the Board
of Trustees may determine.

All Bonds of the same series shall be identical (unless
they mature serially), as to rate of interest, terms of
redemption, if redeemable, and date of maturity.

Each series of Bonds to be issued pursuant to this
Indenture, except the Series A Bonds, shall be created by

an indenture supplemental hereto authorized by a Board
Resolution.

SECTION 2.04. Execution, Authentication, Delivery
and Dating.

(a) The Bonds shall be executed on behalf of the
-Company by its Vice President or one of its other duly
authorized officers under its corporate seal reproduced
thereon or affixed thereto. The signature of any of these
officers on the Bonds may be manual or facsimile.
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Bonds bearing the manual or facsimile signatures of
individuals who were at any time the proper officers of
the Company shall bind the Company, notwithstanding that
such individuals or any of them have ceased to hold such
offices prior to the authentication and delivery of such
Bonds or did not hold such offices at the date of such
Bonds.

Each Bond shall be dated the date of its authentication.

) No Bond shall be entitled to any benefit under this

Indenture or be valid or obligatory for any purpose, unless
there appears on such Bond a certificate of authentication
substantially in the form provided for herein executed by
the Trustee by manual signature, and such certificate upon
any Bond shall be conclusive evidence, and the only evidence,
that such Bond has been duly authenticated and delivered
hereunder.

(b) At any time or from time to time after the
execution and delivery of this Indenture, the Company
may execute and deliver Series A Bonds, to the Trustee in an
aggregate principal amount not to exceed $43,000,000 (except
as provided in Sections 2.05, 2.06, 2.07, 5.09 and 10.05)
for authentication together with a Company Order directing
such authentication; and the Trustee shall authenticate
and deliver such Bonds as in this Indenture provided
and not otherwise upon receipt by and dep051t with the
Trustee of the following: -

(i) a Board Resolution authorizing (1) the
execution and delivery of this Indenture, and (2) the
execution and delivery of the Series A Bonds;

(ii) the Initial Series A Pledged Property;

(iii) an Officers' Certificate, dated the date of
authentication and delivery of such Series A Bonds,
stating that the Company is not, and by the granting of
the request then being made, will not be, in default
under any of the provisions of this Indenture, that no
Event of Default hereunder has occurred which has not
been cured, and that all conditions precedent provided
for in this Indenture relating to the authentication
and delivery of the Series A Bonds in the aggregate
principal amount specified in the aforesaid Company
Order have been complied with; and
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(iv) an Opinion of Counsel, dated the date
of authentication and delivery of the Series A Bonds,
stating that all conditions precedent provided for in
this Indenture relating to the authentication and
delivery of the aggregate principal amount of the
Series A Bonds specified in the aforesaid Company
Order have been complied with and such Series A Bonds
may lawfully be authenticated and delivered under this
Indenture.

(c¢) At any time, or from time to time, Bonds of a
series other than Series A may be created by an indenture
supplemental hereto and issued upon the receipt by the
Trustee of a Company Order directing the authentication of
such Bonds and upon receipt by and deposit with the Trustee
of the following:

(i) a Board Resolution or Resolutions approving
such supplemental indenture; authorizing the execu-
tion, authentication and delivery of the Bonds; and
prescribing, consistent with the applicable provisions
of this Indenture, the terms and provisions relating to
the Bonds of such series;

(ii) either (A) a certificate or other official
document evidencing the due authorization, approval
or consent of any governmental or regulatory body
or bodies at the time having jurisdiction in the
premises, together with an Opinion of Counsel that the
Trustee is entitled to rely thereon and that the
authorization, approval or consent of no other govern-
mental or regulatory body is required, or (B) an
Opinion of Counsel that all required authorizations,
approvals or consents of any governmental or regulatory
body or bodies at the time having jurisdiction in the
premises have been duly obtained, or (C) an Opinion of
Counsel that no authorization, approval or consent of
any governmental or regulatory body is required;

(iii) an Opinion of Counsel to the effect speci-
fied in such supplemental indenture or, if not so
specified, to the effect that the instruments furnished
the Trustee conform to the requirements of this Inden-
ture and constitute sufficient authority hereunder for
the Trustee to authenticate and deliver the Bonds then
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applied for; that all conditions precedent provided for
in this Indenture relating to the authentication and
delivery of the additional Bonds applied for have been
complied with and the Company is duly entitled to the
authentication and dellvery of such additional Bonds in
accordance with the provisions of this Indenture;

that all laws and requirements, if any, with respect

to the form and execution by the Company of the
supplemental indenture, if any, and the execution

..and. delivery by the Company of the Bonds .then to
. -be authenticated and delivered have been complled
. with; that. the Company has the requisite power to
_execute and deliver the supplemental indenture and to
issue such Bonds and has duly taken all necessary
action for those purposes; that the supplemental
indenture, if any, as executed and delivered (assuming
due execution by the Trustee) and the Bonds then
applied for, when issued, will be the legal, valid and
binding obligations of the Company enforceable in
accordance with their terms (except as enforcement
thereof may be limited by applicable bankruptcy,
reorganization, insolvency, or other laws affecting the
enforcement of creditors' rights generally and except
that no opinion need be expressed as to the availabil-
ity of equitable remedies); that any Pledged Property
securing such additional Bonds is subject to the Lien
. of this Indenture and any mortgages, preferred fleet
'mortgages,'securlty agreements and ‘deeds of trust
delivered to the Trustee together with such Pledged
Property will continue to secure such Pledged Property
as though such Pledged Property had not been assigned
and pledged; that the Bonds then to be authenticated
and delivered, when issued, will be entitled to the
benefits of this Indenture as contemplated by this
Indenture; that the amount of Bonds then Outstanding
under this Indenture, including the additional Bonds to
be authenticated and delivered, will not exceed the
amount at the time permitted by law or this Indenture;
and with respect to such other matters as the Trustee
may reasonably require;

(iv) an Officers' Certificate to the effect
specified in such supplemental indenture or, if
not so specified, to the effect that the Company
is not in default under the Indenture and that the
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issuance of the additional Bonds to be authenticated
and delivered will not result in any breach of any of
the terms, conditions or provisions of, or constitute a
default under, the Company's charter or by-laws or any
indenture, mortgage, deed of trust or other agreement
or instrument to which the Company is a party or by
which it is bound, or any order of any court or ad-
ministrative agency entered in any proceeding to which
the Company is a party or by which it may be bound or
to which ‘it may be subject, and that all conditions
"~ precédent providéd ‘in this!Indenturé trelating to the
. authentication and delivery of the addltlonal Bonds ‘
"applled for ‘have “been’ ‘complied’ with; and"

(v) such other documents as are‘required pursuant
to such supplemental indenture and as the Trustee may
reasonably require.

SECTION 2.05. Temporary Bonds.

Pending the preparation of definitive Bonds of any
series, the Company may execute, and upon Company Order
the Trustee shall authenticate and deliver, temporary
Bonds which are printed, lithographed or typewritten, in
authorized denominations for Bonds of such series, substan-
tially of the tenor of the definitive Bonds in lieu of
which they are issued and with such. appropriate insertions,
omissions, substitutions and other variations as the officers
executing such Bonds may determine, as evidenced by their
execution of such Bonds.

If temporary Bonds of any series are issued, the
Company will cause definitive Bonds of such series to be
prepared without unreasonable delay. After the preparation
of definitive Bonds, the temporary Bonds shall be exchange-
able for definitive Bonds upon surrender of the temporary
Bonds at the office of the Trustee for Bonds of such series,
without charge to the Holder. Upon surrender for cancella-
tion of any one or more temporary Bonds, the Company shall
execute and the Trustee shall authenticate and deliver in
exchange therefor a like aggregate principal amount of
definitive Bonds of the same series of authorized denomina-
tions. Until so exchanged such temporary Bonds shall in all
respects be entitled to the same benefits under this Inden-
ture as definitive Bonds.

25.



SECTION 2.06. Registration, Transfer and Exchange.

The Company shall cause to be kept at the principal
corporate trust office of the Trustee a register (herein
sometimes referred to as the "Bond Register™) in which,
subject to such reasonable regulations as the Trustee may
prescribe, the Company shall provide for the registration
of Series A Bonds, and of transfers of Series A Bonds.
The Trustee is hereby appointed "Bond Registrar" for the
purpose of registering Series A Bonds and transfers of
Series A Bonds as herein provided. A different Bond Reg-
istrar may be appointed for different series of Bonds, as
provided in the supplemental indenture with respect to such
series.

Upon surrender for transfer of any Bond at the principal
corporate trust office of the Trustee in the City of New
York, State of New York, the Company shall execute, and the
Trustee shall authenticate and deliver, in the name of the
designated transferee or transferees, one or more new Bonds
of the same series and maturity of any authorized denomina-
tions of a like aggregate principal amount, all as requested
by the transferor.

At the option of the Holders, Bonds may be exchanged
for other Bonds of the same series and maturity of any
authorized denominations, of a like aggregate principal
amount, upon surrender of the Bonds to be exchanged at
the principal corporate trust office of the Trustee in
the City of New York, State of New York. Whenever
any Bonds are so surrendered for exchange, the Company
shall execute, and the Trustee shall authenticate and
deliver, the Bonds which the Bondholder making the exchange
is entitled to receive.

All Bonds issued upon any transfer or exchange of
Bonds shall be the valid obligations of the Company,
evidencing the same debt, and entitled to the same benefits
under this Indenture, as the Bonds surrendered upon such
tranfer or exchange.

Every Bond presented or surrendered for transfer or
exchange shall be duly endorsed, or be accompanied by a
written instrument of transfer in form satisfactory to
the Company and the Bond Registrar duly executed by the
Holder thereof or his attorney duly authorized in writing.
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No service charge shall be made to a Holder for any
reglstratlon, transfer or exchange of Bonds, but the Company
may require payment of a sum sufficient to cover any tax
or other governmental charge that may be imposed in connection
with any registration, transfer or exchange of Bonds other
than exchanges pursuant to Section 2.05, 5.09 or 10.05
not involving any transfer.

The Company shall not be requ1red (i) to issue, transfer
or exchange any Bond of any series during a period beginning
at the opening of business .15. days before the day of the-
‘mailing of a notice of redemption of Bonds of such series
selected for redemption under Section .5.05 and endlng at ..
the close of business on the day of such mailing, or (11)
to transfer or exchange any Bond so selected for redemption
in whole or in part, except, in the case of any Bond to
be redeemed in part, the portion thereof not to be redeemed.

SECTION 2.07. Mutilated, Destroyed, Lost and Stolen
Bonds.

If (i) any mutilated Bond is surrendered to the Trustee,
or the Company and the Trustee receive evidence to their
satisfaction of the destruction, loss or theft of any
Bond, and (ii) except in the case of a mutilated Bond
surrendered to the Trustee, there is delivered to the
Company and the Trustee such. securlty or indemnity as may
be required by them and “any paying agent to save each of
them harmless, then, in the absence of notice to the Company
or the Trustee that such Bond has been acquired by a bona
fide purchaser, the Company shall execute and upon its
request the Trustee shall authenticate and deliver, in
exchange for or in lieu of any such mutilated, destroyed
lost or stolen Bond, a new bond of the same series of
like tenor and principal amount, bearing a number not
contemporaneously outstanding.

In case any such mutilated, destroyed, lost or stolen
Bond has become or is about to become due and payable,
the Company in its discretion may, instead of issuing a new
Bond, pay such Bond.

Upon the issuance of any new Bond under this Section,

the Company may require the payment of a sum sufficient
to cover any tax or other governmental charge that may be
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imposed in relation thereto and any other expenses (includihg
the fees and expenses of the Trustee) connected therewith.

Every new Bond issued pursuant to this Section in lieu
of any mutilated, destroyed, lost or stolen Bond shall
constitute an original additional contractual obligation
of the Company, whether or not the mutilated, destroyed,
lost or stolen Bond shall be at any time enforceable by
anyone, and shall be entitled to all the benefits of this
Indenture equally and proportionately with any and all
other Bonds duly issued hereunder.

The provisions of this Section are exclusive and
shall preclude (to the extent lawful) all other rights
and remedies with respect to the replacement or payment
of mutilated, destroyed, lost or stolen Bonds.

SECTION 2.08. Payment of Interest; Interest Rights
Preserved.

Interest on any Bond of any series which is payable,
and is punctually paid or duly provided for, on any Interest
Payment Date shall be paid to the Person in whose name
that Bond (or one or more Predecessor Bonds) is registered
at the close of business on the Regular Record Date for
such interest (unless the Bond or one or more Predecessor
Bonds is called for redemption on a date which is prior
to such Interest Payment Date, in which case interest
shall be paid thereon as provided in Article Five or in
the provisions with respect to redemption or sinking fund
contained in the supplemental indenture creating the series
of which that Bond is a part).

Subject to the foregoing provisions of this Section,
each Bond delivered under this Indenture upon transfer of or
in exchange for or in lieu of any other Bond shall carry the
rights to interest accrued and unpaid, and to accrue, which
were carried by such other Bond.

SECTION 2.09. Persons Deemed Owners.

Prior to due presentment for transfer, the Company
and the Trustee may treat the Holder as the owner of such
Bond for the purpose of receiving payments of, principal
of, premium, if any, and interest on such Bond and for
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all other purposes whatsoever, whether or not such Bond
be overdue, and neither the Company nor the Trustee shall
be affected by notice to the contrary.

SECTION 2.10. Cancellation.

All Bonds surrendered for payment, redemption,
transfer or exchange shall be delivered to the Trustee
for cancellation. The Company may at any time deliver to
the Trustee for cancellation any Bonds previously authenti-
cated and delivered hereunder which the Company may have
acquired in any manner whatsoever, and all Bonds so delivered
shall be promptly cancelled by the Trustee. No Bonds
shall be authenticated in lieu of or in exchange for any
Bonds cancelled as provided in this Section, except as
expressly permitted by this Indenture. All cancelled
Bonds held by the Trustee shall be destroyed, and the
Trustee shall provide the Company with a certificate
certifying as to the destruction of such Bonds.

SECTION 2.11., Form and Denominations.

The Bonds of each series shall be in registered form
and substantially in the form hereinbefore recited for
the Series A Bonds, with such appropriate omissions, sub-
stitutions, variations and insertions as are required or
permitted by this Indenture, and may have such letters,
numbers or other marks of identification and such legends or
endorsements printed, lithographed or engraved thereon as
may be required by law, rule or regulation of the United
States, any State, any agency or instrumentality of the
United States or any State, or the rules of any securities
exchange, or to conform to any usage in respect thereof, or
as may, consistently herewith, be prescribed by the Board of
Trustees or by the officers executing such Bonds, such
determination by said officers to be evidenced by their
signing the Bonds. The form of the Bonds of each series
(except the Series A Bonds) shall be established by the
supplemental indenture creating such series. The Bonds
of each series shall be distinguished from the Bonds of
other series in such manner as may be prescribed in the
supplemental indenture creating such series.

29.



The definitive Bonds of each series (except the Series
A Bonds) shall be printed, lithographed or engraved or
produced by any combination of these methods or may be
produced in any other manner permitted by the rules of any
securities exchange on which such Bonds may then be listed,
all as determined by the officers executing such Bonds, as
evidenced by their execution of such Bonds.

The Bonds of each series shall be issued in such
denominations as shall be provided in the supplemental
indenture creating such series or as the Board of Trustees
may determine, except that the Series A Bonds shall be
issued in the denominations provided for in Section 2.12.

SECTION 2.12. The Series A Bonds.

There shall be an initial series of Bonds entitled
"11.90% Guaranteed Bonds, Series A, Due January 1, 2005"
(the "Series A Bonds") and the form thereof shall be sub-
stantially as hereinbefore recited. The aggregate principal
amount of Series A Bonds shall be limited to $43,000,000,
exclusive of Series A Bonds authenticated and delivered
under Sections 2.05, 2.06, 2.07, 5.09 and 10.05. The
definitive Series A Bonds shall be in minimum denominations
of $100,000 and, except for the initial Series A Bonds, in
integral multiples of $1,000 in excess thereof, except as
provided in Section 5.05. The Series A Bonds shall be
secured by the Initial Series A Pledged Property and any
Subsequent Series A Pledged Property subject to the Lien
of this Indenture pursuant to Section 3.02 in the case of
proceeds included as part of such Subsequent Series A
Pledged Property, or pursuant to any other provision of
this Indenture. The Series A Bonds shall mature on
January 1, 2005 and shall bear interest upon the unpaid
principal amount thereof from August 25, 1983, at the
rate of 11.90% per annum, and to the extent legally en-
forceable, interest on overdue interest at such annual
rate plus 1%, payable commencing on December 30, 1983,
and continuing thereafter on January 1, June 30, July 1
and December 30 of each year to the Holders of record on
the Regular Record Date for such Interest Payment Date,
until the principal thereof is paid or made available -
for payment in accordance with this Indenture. Interest
shall be computed on the basis of a 360~day year of twelve
30~-day months. The principal of and interest on the Series
A Bonds shall be paid (i) in consecutive installments

30.



commencing on December 30, 1983 and continuing thereafter on
each January 1, June 30, July 1 and December 30 of each year
in amounts set forth in Schedule A thereto and (ii) in such
coin or currency of the United States of America as at the
time of payment is legal tender for payment of public and
private debts at the principal corporate trust office of the
Trustee in the City of New York, State of New York, except
that, interest and principal may, at the option of the
Company, be paid by check mailed to the Person entitled
thereto at such Person's address appearing in the Bond
Register. The Series A Bonds are not redeemable at the
option of the Company prior to December 30, 1993, but are
subject to mandatory partial redemption prior to their
Stated Maturity as provided in Section 5.03.
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ARTICLE THREE

Provisions as to Pledged Property

SECTION 3.01. Holding of Pledged Property

All Mortgage Notes pledged with the Trustee pursuant
to any provision of this Indenture shall be endorsed with
recourse or accompanied by assignments thereof without
recourse, and all Mortgages securing any Mortgage Notes
shall be accompanied by proper instruments of assignment
thereof to the Trustee in recordable form, duly executed
by the Company or any holder thereof. The assignment to the
Trustee of each Mortgage included in the Pledged Property
shall be duly recorded in the name of the Trustee. The fact
that Pledged Property is assigned without recourse shall not
alter or impair the obligation of the Company, which is
absolute and unconditional, to pay the principal of,
premium, if any, and interest on the Bonds. All Mortgage
Notes included in the Series A Pledged Property shall be
accompanied by the documentation referred to in the second
paragraph of Clause First of the Granting Clauses of this
Indenture, and all Mortgage Notes which may be included in
Pledged Property securing any other series of Bonds shall
be accompanied by such documentation as may be required
pursuant to the supplemental indenture creating such other
series. The Company will deliver promptly to the Trustee
such other documents, certificates and opinions as the
Trustee may reasonably request in connection with the
subjection of any Pledged Property (and proceeds thereof to
the extent provided in this Indenture) to the Lien of this
Indenture to the extent contemplated hereby.

SECTION 3.02. Disposition of Payments on Pledged Property.

Unless and until an Event of Default shall have occurred
and be continuing, the Company shall be entitled to receive
all payments in excess of the debt service requirements on
the particular series of Bonds (including such excess on
prepayments and payments as a result of default) on or in
respect of any Pledged Property securing such series of Bonds
(and the Company shall take all steps necessary to receive
such excess payments), and the Trustee shall upon Company
Request pay over to the Company any such excess payments

32.



which may be collected or be received by the Trustee.

Upon the occurrence of any Event of Default and while

it shall be continuing the Trustee shall be entitled to
receive all payments on or in respect of any Pledged
Property, and if the Company shall receive any payments
(including prepayments and payments as a result of de-
fault) on or in respect of such Pledged Property, it

shall hold such payments (net of any expenses of collection,
sale or foreclosure) in trust for the benefit of the Trustee
and the Holders of the Bonds of such given series, shall
segregate such payments from the other property of the
Company, and shall promptly after receipt of such payments,
deliver them in the form received to the Trustee.

SECTION 3.03. Rights of Trustee and Company After
Event of Default.

Whenever in this Article it is provided that any
right in respect of obligations or indebtedness forming
part of the Pledged Property may be exercised by the Company
only until an Event of Default or other default shall
have occured and be continuing, such right, nevertheless,
shall be exercised by the Company in case such an Event
of Default or other default shall have occurred and be
continuing if the Trustee shall in writing consent to
such exercise in the specific instance, or more generally
in all instances, until further noticeé, or otherwise on
such conditions as the Trustee may impose.
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ARTICLE FOUR

Particular Covenants of The Company

SECTION 4.01. Payment of Principal and Interest.

The Company will duly and punctually deposit and pay
the principal of, premium, if any, and interest on each
series of Bonds in accordance with the terms of such Bonds
and this Indenture; provided, however, that amounts properly
withheld under the Code by any Person from a payment to
any Bondholder shall be considered as having been paid by
the Company to such Bondholder for all purposes of this.
Indenture.

SECTION 4.02. Money and Direct Government Securities
for Bond Payments to be Held in Trust.

(a) All money and Direct Government Securities de-
posited with the Trustee for the purpose of paying the
principal of, premium, if any, or interest on any of the
Bonds shall be deposited and held in trust for the benefit
of the Holders of the Outstanding Bonds entitled to such
principal, premium or interest, subject to the provisions of
this Section. Moneys and Direct Government Securities so
deposited and held in trust shall not be a part of the
Pledged Property but shall constitute a separate trust for
the benefit of the Holders of the Outstanding Bonds entitled
to such principal, premium, if any, or interest.

(b) Any moneys held by the Company in trust under
the terms of this Indenture may be paid to the Trustee,
such sums to be held by the Trustee upon the same trust
as those upon which sums were held by the Company; and,
upon such payment by the Company to the Trustee, the Company
shall be released from all further liability with respect
to such money.

(c) Any money or Direct Government Securities de-
posited with the Trustee in trust for the payment of the
principal of, premium, if any, or interest on any Bond which
remains unclaimed for 3 years after such principal, premium
or interest has become due and payable, or the Stated
Maturity of the Bond, whichever comes first, shall be paid
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to the Company on Company Request, and the Holder. of such
Bond shall thereafter, as an unsecured general creditor,
look only to the Company for payment thereof, and all
liability of the Trustee with respect to such deposited
money shall thereupon cease; provided, however, that the
Trustee, before being required to make any such repayment,
may at the expense of the Company cause to be published
once, in an Authorized Newspaper, notice that such money
remains unclaimed and that, after a date specified therein,
which shall not be less than 30 days from the date of such
publication, any unclaimed balance of such money then
remaining will be repaid to the Company.

SECTION 4.03. Maintenance of Existence.

Subject to the provisions of Article Nine, the Company,
at its own cost and expense, will do or cause to be done
all things necessary to preserve and keep in full force
and effect its existence, rights and franchises as a corpora-
tion, except as otherwise specifically permitted in this
Indenture, provided, however, that the Company shall not
be required to preserve any right or franchise if the
Board of Trustees shall determine that the preservation
thereof is no longer desirable in the conduct of the busi-
ness of the Company and that the loss thereof is not dis-
advantageous in any material respect to the Bondholders.

SECTION 4.04. Maintenance of Books of Record and
Account; Financial Statements of the
Company.

(a) The Company will keep proper books of record and
account in which full and correct entries will be made of
its transactions in conformity with generally accepted
accounting principles, except as may be required or permitted
by applicable Federal or State law or rules, regulations
or policy statements promulgated thereunder. The Company
will permit the Trustee and its agents, auditors, attorneys
and counsel, at all reasonable times, to examine all the
books of record and account of the Company and to make
copies and take extracts therefrom, and will from time to
time furnish, or cause to be furnished, to the Trustee
such information and statements as the Trustee may reason-
ably request, all as may be reasonably necessary for the
purpose of determining performance or observance by the
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Company .of the covenants, conditions and obligations
contained in this Indenture. The Trustee will keep all
such information confidential except to the extent that
disclosure thereof is required in connection with the
performance of its duties hereunder.

(b) The Company will deliver to the Trustee, within
120 days after the expiration of each fiscal year of the
Company, a statement of operations for such fiscal year
and a statement of condition of the Company as of the
last day of such fiscal year. Such statements of operations
and condition shall set forth in reasonable detail the
results of operations for the period ended and the financial
condition of the Company as at the date thereof. If such
statements are required by applicable Federal or State law
or rules, regulations, or policy statements promulgated
thereunder, to be audited by Independent Accountants,
then such statements shall be accompanied by the certificate
or opinion of the Independent Accountants who have audited
the books of the Company for such fiscal year.

(c) The Company will also deliver to the Trustee,
within 45 days after the expiration of the second fiscal
quarter of the Company, the statement of operations for
the six-month period then ended and the statement of condi-
tion as of the last day of such period. Such statements
of operations and condition shall set forth in reasonable
detail the results of operations for the six-month period
then ended, and the financial condition of the Company as
at the date thereof, but such statements need not be audited.

SECTION 4.05. Warranty of Title and Authority to Pledge.

The Company warrants and agrees that all the Pledged
Property now or hereafter subjected to the Lien of this
Indenture is or will be, as the case may be, owned by the
Company and pledged by it hereunder free and clear of any
mortgage, pledge, security interest, lien, charge or en-
cumbrance, except the Lien of this Indenture, and that it
has and will have full power and lawful authority to pledge
such Pledged Property and to assign, transfer and deliver
such Pledged Property in the manner and form aforesaid or
to cause such Pledged Property so to be pledged and such
Pledged Property so to be assigned, transferred and delivered.
The Company hereby does and, until the Pledged Property
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is reassigned to the Company in accordance herewith, will
warrant and defend the title of the Trustee to the Pledged
Property, whether now or hereafter pledged or assigned by
the Company, for the benefit of the Holders of the Bonds
secured by such Pledged Property against the lawful claims
and demands of all Persons whomsoever.

SECTION 4.06 Protection of Title; Payment of Taxes;
Loan Servicing; Liens, etc.

The Company will:

(1) duly and promptly pay and discharge, or
cause to be paid and discharged, before they become
delinquent, all taxes, assessments, governmental and
other charges lawfully levied, assessed or imposed
upon or against any of the Pledged Property including
the income or profits therefrom and the interests of
the Trustee and Bondholders in such Pledged Property
or Mortgages, Leases and Assignments;

(2) duly observe and conform in all material
respects to all valid requirements of any governmental
authority imposed upon the Company relative to any
of the Pledged Property, and all covenants, terms
and conditions under or upon which any part thereof
is held;

(3) cause to be paid and discharged all lawful
claims (including, without limitation, income taxes)
which, if unpaid, might become a lien or charge upon
the Pledged Property;

(4) subject to Section 4.13, take appropriate
action in connection with defaults under the Pledged
Property and otherwise service such Pledged Property,
all in accordance with the Company's customary prac-
tices; and

(5) do all things and take all actions necessary
to keep the Lien of this Indenture a first and prior
lien upon the Pledged Property and protect its title
to the Pledged Property against loss by reason of
any foreclosure or other proceeding to enforce any
lien prior to or pari passu with the Lien of this
Indenture.

‘Nothing contained in this Section shall require the
payment of any such tax, assessment, claim, lien or charge
or the compliance with any such requirement (i) so long
as the validity, application or amount thereof shall be
contested in good faith, or (ii) with respect to any of
the real property coveréd by any Mortgage.
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SECTION 4.07. Financing Statements; Opinion of Counsel.

The Company will cause all financing and continuation
statements with respect to this Indenture and all supple-
mental indentures to be kept, recorded and filed in such
manner and in such places, if any, as may, in the opinion
of counsel for the Company or, after an Event of Default,
counsel for the Trustee, be required by law in order to
preserve and protect the rights of the Bondholders and
the Trustee, and will pay all taxes and fees incidental
thereto.

The Company will also cause each Mortgage assigned
to the Trustee, and each assignment thereof, to be kept,
recorded and filed in such manner and in such places as
may in the opinion of counsel for the Company or, after
an Event of Default, counsel for the Trustee, be required
by law in order to protect and preserve the rights of the
Company and the Trustee.

Annually, during the month of April commencing with
the year 1985, the Company shall deliver to the Trustee
an opinion of counsel (which may be counsel for the Company)
with respect to the necessity, during the next 13-month
period, filing continuation statements with respect to
any previously filed financing statements with respect to
this Indenture and all supplements or (B) re-registering or
re-filing, this Indenture and the Mortgages, if any, and
any supplements or amendments to such documents, in each
case, in order to preserve, protect and continue the effec-
tiveness and the security priority of such financing state-
ments and, such documents and the rights of the Company, the
Trustee and the Bondholders with respect thereto. Each
opinion of counsel shall also state that each such re-record-
ing, re-registering, filing or re-~filing required to be made
subsequent to the date of the last opinion was timely and
effectively made. At least 10 days before the last date on
which any such re-~recordings, re-registrations, filings or
re-filings recommended in any such opinion of counsel may be
made, the Company will furnish the Trustee evidence satisfac-
tory to them that such re-recordings, re-registrations,
filings and re-filings have been effectively made.

SECTION 4.08. Further Assurances.

The Company will execute and deliver, or cause to be
executed and delivered, all such additional instruments
and do, or cause to be done, all such additional acts as
(a) may be necessary or proper, consistent with the Granting
Clauses hereof, to carry out the purposes of this Indenture
and to make subject to the lien hereof any property intended
so to be subject, (b) may be necessary or proper to transfer
to any successor trustee the estate, powers, instruments
and funds held in trust hereunder and to confirm the Lien
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of this Indenture with respect to any series of Bonds, or
(c) the Trustee may reasonably request for any of the
foregoing purposes. The Company will also cause to be
filed, registered or recorded any instruments of conveyance,
transfer, assignment or further assurance in all offices

in which such filing, registration or recordation is neces-
sary to the validity thereof or to give notice thereof.

The assignment to the Trustee of each Mortgage included

in the Pledged Property shall be duly recorded in the

name of the Trustee. The Company hereby authorizes the
Trustee to execute on behalf of the Company and file all
such financing statements, continuation statements and other
documents as the Trustee may deem necessary or advisable to
make or keep effective the Lien of this Indenture or any
supplemental indenture; provided, however, that the Trustee
shall be under no obligation to make such determination.
The Company hereby (a) irrevocably appoints the Trustee as
its true and lawful attorney for such purposes, with full
power of substitution, and (b) ratifies and confirms all
that such attorney or any substitute shall lawfully do by
virtue hereof.

SECTION 4.09. Advances by Trustee.

If the Company shall fail to perform any of its cove-
nants contained in this Indenture, the Trustee may (but
shall not be obligated to) make advances to perform the
same on behalf of the Company, and the Company will repay
upon demand all sums so advanced, with interest after
demand at the highest rate of interest borne by any Bond
then Outstanding. All sums so advanced, with interest as
aforesaid, shall be secured by this Indenture and have
priority to the indebtedness evidenced by the Bonds. No
such advance shall be deemed to relieve the Company from
any default or Event of Default hereunder.

SECTION 4.10. Restriction on Amendment of Certain
Instruments.

The Company will not enter into any agreement providing
for, or consent to, any modification, alteration, supplement
or amendment of any Pledged Property, except as provided
in Section 3.03.

SECTION 4.11. Statement as to Compliance; Notice of
Default.

The Company will deliver to the Trustee, within 120
days after the end of each fiscal year of the Company, an

Officers' Certificate stating, as to each signer thereof,
that

(1) a review of the activities of the Company
during such year and of performance under this Inden-
ture has been made under his supervision, and
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(2) to the best of his knowledge, based on such
review, the Company has fulfilled all its obligations
under thig Indenture throughout such year, or, if
there has been a default in the fulfillment of any
such obligation, specifying each such default known
to him and the nature and status thereof.

Forthwith upon any officer of the Company obtaining
information causing him to believe there exists a default
in the performance, or breach, of any covenant of the
Cnmpany contained in this Indenture, the Company will
deliver to the Trustee an Officers' Certificate specifying
the nature, status and period of existence thereof.

SECTION 4.12., 1Intentionally Omitted.

SECTION 4.13. Assignment of Assignments and Mortgages.

1. As additional security for the full payment of
the Series A Bonds, the Company hereby assigns, transfers and
sets over to the Trustee, and its successors, for the ratable
benefit and security of the Holders of the Series A Bonds,
without preference, all of the Company's right, title and
interest in and to the Assignments and the Mortgages included
in the Series A Pledged Property, including but not limited to:

(a) all payments due and to become due under the
Assignments and Mortgages, whether as rent, hire, damages,
stlpulated loss values, termination values, purchase price,
insurance payments, condemnation awards, requisition awards
or otherwise;

(b) all claims, rights, powers, privileges and

remedies of the Company as assignee under the Assignments
and of the Company as mortgagee under the Mortgages; and
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(c) all rights of the Company as assignee under
the Assignment to exercise any election (including, without
limitation, the election of remedies) or option, to give or
receive any notice, consent, waiver or approval, to accept
or reject any offer to purchase the property covered by the
Leases included in the Series A Pledged Property, or to
accept any surrender of such property or any part thereof;
together with full power and authority, in the name of the
Company or otherwise, to demand, receive, enforce, collect
or receipt for any or all of the foregoing, to endorse or
execute any checks or other instruments or orders, to
file any claims and to take any action which the Trustee
may deem necessary or advisable in connection therewith,
the Company is hereby irrevocably constituting the Trustee
the attorney-in-fact of the Company for such purposes, which
appointment is coupled with an interest, with full power of
substitution, and hereby ratifying and confirming all that
such attorney or any substitute may lawfully do by virtue
hereof. Any and all such rights of the Trustee may be
exercised by the Trustee or its nominee, or by any trustee
or receiver appointed at the instance of, or for the benefit
of, the Holders of the Series A Bonds and no such exercise
shall release the Company from its obligations, if any, under
the Assignments and Mortgages. The assignment relating to the
Series A Pledged Property provided for in this Section 4.13
(this "Assignment") shall be effective immediately and is
not conditional upon the occurrence of any default hereunder
or under the Mortgages or any other event or contingency.

2. All moneys covered by this Section 4.13 shall
be paid and applied as provided in the Assignments, the
Mortgage Notes, the Mortgages, the Leases, the Series A
Bonds and this Indenture.

3. Neither this Assignment nor any action or inaction
on the part of the Trustee or any of the Holders of the
Series A Bonds shall, without their written consent,
constitute an assumption on their part of any obligation
under the Assignments or the Mortgages; nor shall the
Trustee or any of the Holders of the Series A Bonds have
any obligation to make any payment to be made by the
Company under the Assignments and Mortgages, or to present
or file any claim, or to take any other action to collect
or enforce the payment of any amounts which have been
assigned to the Trustee or to which it may be entitled
hereunder at any time or times. No action or inaction on
the part of the Trustees or any of the Holders of the Series
A Bonds shall adversely affect or limit in any way the
rights of the Trustee or any of the Holders of the Series A
Bonds hereunder or under the Assignments and Mortgages.
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4. The Company shall have no right whatsoever
to take any action under the Assignments and Mortgages
without the written consent of the Trustee, but shall take
all such action as may from time to time be requested by
the Trustee. The Company shall, however, remain liable to
perform all of the obligations of the assignee under the
Assignments and the mortgagee under the Mortgages and shall
enforce the Assignments and Mortgages in accordance with
their terms, maintain the Assignments and Mortgages in full
force and effect, and comply with all the terms thereof.

5. The Company, at its expense, will execute and
deliver all such instruments and take all such action
as the Trustee from time to time may reasonably request
in order to obtain the full benefits of this Assignment,
and of the rights and powers hereby created.
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ARTICLE FIVE

Redemption of Bonds

SECTION 5.01. Right of Redemption.

The Series A Bonds are redeemable prior to their
Stated Maturity only as provided in Section 5.03. The
Bonds of each other series, if redeemable, shall be redeem-
able as set forth in the supplemental indenture creating
such series.

SECTION 5.02 Applicability of Article.

Redemption of the Series A Bonds shall be made in
accordance with Section 5.03 and the other Sections of
this Article, and redemption of Bonds of any other series,
at the election of the Company or otherwise, shall be made
as permitted or required by any provision of any supple-
mental indenture relating to redemption of such Bonds and
in accordance with the provisions of this Article (other
than Section 5.03).

5.03. Optional Redemption and Mandatory
Partial Redemption.

(a) The Company may at any time after December 30,
1993 at its option, upon not less than 30 nor more than 60
days' prior written notice to the Holders of the Series A
Bonds, redeem or cause to be redeemed all of the Series A
Bonds, in whole but not in part, upon payment to each Holder
of a Series A Bond of the unpaid principal balance thereof,
together with accrued interest thereon to the date of such
payment, plus a premium (being a percentage of the principal
amount redeemed) determined in accordance with the following
table and depending on the year in which such redemption
occurs: :

Year Premium Year Premium
1994 T5.663% 2000 2.261%
1995 5.096% 2001 1.694%
1996 4.529% 2002 1.127%
1997 3.962% 2003 0.560%
1998 3.395% 2004 0.000%
1999 2.828%
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If the Company shall give notice of an intended re-
demption of the Series A Bonds, the unpaid principal balance
of the Bonds shall become due and payable on the date
specified on such notice.

(b) The amount of any insurance proceeds or condem-
nation awards or Stipulated Loss Value or Termination Value
(each as defined in the respective Leases) received by the
Trustee and not required to be paid to, or upon the di-
rection of, Lessee pursuant to the provisions of Articles
10, 11 and 15 of the Charters and Sections 12 and 16 of the
Equipment Lease, shall be applied in redemption of the
Series A Bonds to the extent of the unpaid principal balance
thereof, together with interest thereon accrued to the date
of such payment, without premium, and if insufficient to pay
the Series A Bonds in full, in partial prepayment thereof.
Each partial prepayment of the Series A Bonds pursuant to
this Section 5.03 shall be applied toward the payment of the
semi-annual installments of principal due thereon in the
inverse order of their due dates.

SECTION 5.04. Notice to Trustee,

In case of any redemption of the Bonds of any series,
the Company shall, at least 60 days prior to the Redemption
Date fixed by the Company (unless a shorter notice shall be
satisfactory to the Trustee and, except in the case of
redemption of Series A Bonds pursuant to Section 5.03, 30
days), notify the Trustee in writing of such Redemption
Date, the Redemption Price, the principal amount of Bonds to
be redeemed and the series thereof.

SECTION 5.05. Selection of Bonds to be Redeemed.

If less than all the Bonds of any series are to be
redeemed, redemption shall be made in such manner as the
Trustee deems fair and reasonable; the particular Bonds
of a series to be redeemed shall be selected not more
than 45 days prior to the Redemption Date by the Trustee,
from the Outstanding Bonds of such series not previously
called for redemption, by such method as the Trustee shall
deem fair and appropriate and which may provide for the
selection for redemption of portions of the principal of
Bonds of such series equal to the minimum authorized
denomination of the Bonds of such series or in integral
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multiples of $1,000 for amounts in excess thereof. The
Trustee shall promptly notify the Company in writing of the
Bonds selected for redemption and, in the case of any

Bond selected for partial redemption, the principal amount
to be redeemed and the series thereof.

For all purposes of this Indenture, unless the context
otherwise requires, all provisions relating to the redemp-
tion of Bonds shall relate, in the case of any Bond redeemed
or to be redeemed only in part, to the portion of the
principal of such Bond which has been or is to be redeemed.

SECTION 5.06. Notice of Redemption.

Notice of redemption shall be given by first-class
mail postage prepaid, mailed not less than 30 nor more
than 45 days prior to the Redemption Date (except, in the
case of a redemption of Series A Bonds pursuant to Section
5.03, not less than 15 days prior to the Redemption Date),
to each Holder of Bonds to be redeemed, at his address
appearing in the Bond Register.

All notices of redemption shall state:
(1) the Redemption Date,
(2) the Redemption Price,

(3) the identification (and the respective
principal amounts) of the Bonds to be
redeemed,

(4) that on the Redemption Date the Redemption
Price will become due and payable upon each such
Bond, and that interest thereon shall cease to accrue
from and after said date, and

(5) the place where such Bonds are to be sur-

- rendered for payment of the Redemption Price, which
shall be the principal corporate trust office of the
Trustee in the City of New York, State of New York.

Notice of redemption shall be given by the Company or,

pursuant to Company Request, by the Trustee in the name and
at the expense of the Company.
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SECTION 5.07. Deposit of Redemption Price.

At or before the opening of business on any Redemption
Date, the Company shall deposit with the Trustee an amount
of cash sufficient to pay the Redemption Price of all the
Bonds which are to be redeemed on such Redemption Date.

SECTION 5.08. Bonds Payable on Redemption Date.

Notice of redemption having been given as ‘aforesaid,
the Bonds so to be redeemed shall, on the Redemption Date,
become due and payable at the Redemption Price therein
specified and from and after such date (unless the Company
shall default in the payment of the Redemption Price) such
Bonds shall cease to bear interest. Upon surrender or
presentation of such Bonds for redemption in accordance
with said notice, such Bonds shall be paid by the Company
at the Redemption Price, exclusive, however, of install-
ments of interest maturing on or prior to the Redemption
Date payment of which shall have been made or duly pro-
vided for to the Holders of such Bonds registered as such
on the relevant Record Dates, or otherwise, according to
their terms and the provisions of Section 2.08.

If any Bond called for redemption shall not be so
paid upon surrender thereof for redemption, the principal
shall, until paid, bear interest from the Redemption Date
at the rate borne by the Bond.

SECTION 5.09. Surrender of Bonds.

Any Bond which is to be redeemed in whole or in part
shall be surrendered at the principal corporate trust office
of the Trustee in the City of New York, State of New York
(with, if the Company or the Trustee so requires, due
-endorsement by, or a written instrument of transfer in form
satisfactory to the Company and the Trustee duly executed
by, the Holder thereof or his attorney duly authorized in
writing). In the event that such Bond is to be redeemed in
part only, the Company shall execute and the Trustee shall
authenticate and deliver to the Holder of such Bond a new
Bond or Bonds of the same series, as requested by such
Holder, in aggregate principal amount equal to and in
exchange for the unredeemed portion, if any, of the principal
of the Bond so surrendered.
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SECTION 5.10 Redemption During Default.

The Trustee shall not redeem or cause to be redeemed
Bonds of a series or give any notice of redemption with
regard to Bonds of such series during the continuance of a
default in payment of the principal of, premium, if any, or
interest on the Bonds of such series when due or of any
Event of Default relating to such series of which the
Trustee shall have notice, except that, where the mailing
of notice of redemption of any Bonds of such series shall
theretofore have been made and the Trustee shall have
received prior thereto a sum sufficient for such redemption,
the Trustee shall redeem or cause to be redeemed such Bonds
called for redemption. Except as aforesaid, any moneys
held for the redemption of Bonds of any series at the
time any such default or Event of Default shall occur,
and any moneys thereafter paid to the Trustee for the
redemption of the Bonds of such series, shall, during the
continuance of such default or Event of Default, be held
as security for the payment of all the Bonds of such series.
In case such default or Event of Default shall have been
waived, remedied or cured pursuant to the terms hereof
two Business Days, or such shorter period of time as may
be satisfactory to the Trustee, prior to the time that
the Company or the Trustee, as the case may be, shall be
required to give notice of a redemption, such moneys shall
thereafter be applied on the next succeeding date fixed
for redemption to the redemption of Bonds of such series
so called for redemption. '
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ARTICLE SIX

Remedies upon Default

SECTION 6.01 Events of Default.

"BEvents of Default" with respect to the Series A
Bonds means each one of the events specified below in
this Section as it relates to the Series A Bonds, and
"Events of Default" with respect to each other series of
Bonds shall mean such events as are set forth in the
supplemental indenture creating such series (in each case
whatever the reason for such Event of Default and whether
it shall be voluntary or involuntary or be effected by
operation of law, or pursuant to judgment, decree or order
of any court or any order, rule or regulation of any
administrative or governmental body):

(1) failure to pay principal or interest on any
Series A Bond when such principal and interest becomes
due and payable, and continuation of any such failure
or default for a period of 5 business days; or

(2) failure to pay the principal of any Series
A Bond at the Stated Maturity or on a Redemption
Date with respect thereto, or default in the perfor-
mance or observance of any covenant of the Company
contained in Section 5.03; or

(3) material breach of any representation or
warranty of the Company herein or any material in-
accuracy of any statement in any Officers' Certificate
as of the date as of which such representation, war-
ranty or statement shall have been made; or

(4) default in the performance or observance of
any covenant of the Company contained in Section 4.07,
and continuation of such default for a period of 10
days after written notice (stating that the same is a
notice of default hereunder) to the Company by the
Trustee or to the Company and the Trustee by the
Holders of at least 25% in principal amount of the
Outstanding Series A Bonds; or
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(5) default in the performance or observance by
the Company of any other covenant of the Company in
this Indenture and continuation of such default for a
period of 30 days after written notice (stating that
the same is a notice of default hereunder) to the
Company by the Trustee or to the Company and the
Trustee by the Holders of at least 25% in principal
amount of the Outstanding Series A Bonds; or

(6) a receiver, liquidator, assignee, custodian,
trustee, conservator, sequestrator (or other similar
official) shall take possession of the Company or any
substantial part of its property without its consent,
or a court having jurisdiction in the premises shall
enter a decree or order for relief in respect of the
Company in an involuntary case under any applicable
bankruptcy, insolvency or other similar law now or
hereafter in effect, or appointing a receiver, liqui-
dator, assignee, custodian, trustee, conservator,
sequestrator (or other similar official) of the Bank or
for any substantial part of its property, or ordering
the winding-up or liquidation of its affairs, and such
decree or order shall remain unstayed and in effect for
a period of 90 consecutive days; or

(7) the Company shall commence a voluntary case
under any applicable bankruptcy, insolvency or other
similar law now or hereafter in effect, or shall
consent to the entry of an order for relief in an
involuntary case under any such law, or shall consent
to the appointment of or taking possession by a re-
ceiver, liquidator, assignee, trustee, custodian,
conservator, sequestrator (or other similar official)
of the Company or of any substantial part of its property,
or shall make any general assignment for the benefit
of creditors, or shall take any corporate action in
furtherance of any of the foregoing.

No Event of Default shall be deemed to exist under

clauses (1) and (2) of this Section 6.01 if the Guarantor
has made due and punctual payments under the Guaranty
in accordance with its terms.

SECTION 6.02. Acceleration of Maturity; Rescission and
‘Annulment.

(a) If an Event of Default, other than an Event

of Default of the type described in clause (1) or (2)
of Section 6.01, occurs and is continuing, then and in
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every such case the Trustee or the Holders of not less than
25% in principal amount of the Outstanding "Applicable
Bonds" (as hereinafter defined) may declare all or any
portion of the Applicable Bonds to be due and payable
immediately, by a notice in writing to the Company (and to
the Trustee if given by the Holders of the Applicable
Bonds), and upon any such declaration the principal of (or
portion thereof) and accrued interest on the Applicable
Bonds to the extent not then already due and payable shall
become immediately due and payable. If an Event of Default
of the type described in clause (1) or (2) of Section 6.01
occurs, then and in every such case the principal of (or
portion thereof) and accrued interest on the Bonds shall
automatically become due and payable immediately. The term
"Applicable Bonds" shall mean the Series A Bonds in the case
of an Event of Default set forth in Section 6.01 and shall
mean the Bonds of each other series in the case of an Event
of Default with respect to such series as provided in any
supplemental indenture relating to Bonds of such other
series.

(b) At any time after acceleration and before a
final judgment or decree for payment of the money due on
the Applicable Bonds has been obtained by the Trustee as
hereinafter in this Article provided and before any sale
of the Pledged Property securing such Applicable Bonds or
any part thereof shall have been made pursuant to any
power of sale as hereinafter in this Article provided,
the Holders of all of such Applicable Bonds Outstanding,
by written notice to the Company and the Trustee, may
rescind and annul such declaration and its consequences if:

(1) the Company has paid or deposited with the
Trustee a sum sufficient to pay:

(A) all overdue installments of interest
on all such Applicable Bonds,

(B) any principal of and premium, if any,
on such Applicable Bonds which has become due
otherwise than by acceleration and interest
thereon, at the respective rates borne by such
Applicable Bonds,
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(C) to the extent that payment of such
interest is lawful, interest upon overdue install-
ments of interest at the respective rates borne
by such Applicable Bonds, and

(D) all sums paid or advanced by the Trustee
hereunder and the reasonable compensation, expenses,
disbursements and advances of the Trustee, its
agents and counsel, in each case, with respect
to such Applicable Bonds; and

(2) all Events of Default with respect to such
Applicable Bonds have been cured or waived as provided
in Section 6.08.

(c) No such rescission shall affect any subsequent
default or impair any right consequent thereon.

SECTION 6.03. Trustee's Power in Regard to Pledged Property.

(a) If an Event of Default with respect to Applicable
Bonds shall have occurred and be continuing, subject to the
provisions of subsections (b) and (c) of this Section and
Sections 6.05 and 6.06 and compliance with applicable legal
requirements, the Trustee, by such officers or agents as it
may appoint, may:

(1) sell, to the extent permitted by law, without
recourse, for cash or credit or for other property, for
immediate or future delivery, and for such price or
prices and on such terms as the Trustee in its discre-
tion may determine, the Pledged Property securing such
Applicable Bonds as an entirety, or in any such portions
as the Holders of a majority in aggregate principal
amount of Outstanding Applicable Bonds shall request
in writing, or in the absence of such request, as the
Trustee in its discretion shall deem expedient in the
interest of the Holders of such Applicable Bonds, (i) at
private sale after at least 15 days' written notice to
the Company, or (ii) at public sale at some convenient
place in the City of New York, State of New York after
publishing notice of such public sale in an Authorized
Newspaper at least once in each of two successive
calendar weeks preceding such public sale (which
notice shall state that such public sale will be
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subject to all necessary governmental or statutory
approvals and consents), and delivering a copy of

the first such notice to the Company, or (iii) in any
other manner permitted by applicable law; and may

from time to time adjourn any public sale by announce-
ment at the time and place fixed for such sale or

for such adjourned sale or sales without further
notice except such as may be required by law; or

(2) proceed by one or more suits, actions or
proceedings at law or in equity or otherwise or by
any other appropriate remedy, to enjoin any sale or
disposition of the Pledged Property by the Company or
any Person claiming under or by assignment from the
Company or otherwise, or to enforce payment of such
Applicable Bonds or the Pledged Property securing .
such Applicable Bonds, or to realize on any collateral
security for such Pledged Property, or to foreclose
this Indenture, or to sell such Pledged Property
under a judgment or decree of a court or courts of
competent jurisdiction, or by the enforcement of
such other appropriate legal or equitable remedy, as
the Trustee, being advised by counsel, shall deem
most effectual to protect and enforce any of its
rights or powers or any of the rights or powers of
Holders of such Applicable Bonds; or

(3) £file or record the assignments to the Trustee
included with the Mortgages included in the Pledged
Property which secures such Applicable Bonds, notify
the mortgagors or trustors under such Mortgages, of the
Trustee's interest, and direct all such persons to make
payments directly to the Trustee under the Mortgage
Notes secured by such Mortgages, and the Owner Trustee,
accept all payments on and other proceeds of such Pledged
Property, take collections and otherwise take all
actions necessary and appropriate in the name and stead
of the Company in regard to such Pledged Property and
Mortgages including, without limitation, arranging
for the delivery of title insurance and any fire and
extended coverage insurance on the properties subject
to such Mortgages (it being understood that the Trustee,
in the absence of an Event of Default, shall have no
obligation to take any such action, and no liability
for failure to take any such action); all such filings,
recordings and notifications shall be deemed to have
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been made solely to facilitate the taking of control

of any proceeds of the Pledged Property and shall not
constitute a foreclosure by the Trustee or the election
of any remedy limiting the right to recover unpaid
indebtedness on the Applicable Bonds after any sale of
the Pledged Property; and for that purpose and if an
Event of Default occurs, the Trustee is hereby ir-
revocably appointed the true and lawful attorney of

the Company having in particular and without limitation
the authority to endorse its name on all checks and
other instruments representing proceeds of such Pledged
Property, and the Company hereby ratifies and confirms
all that its said attorney, or its subtitute or substi-
tutes, shall lawfully do by virtue hereof; or

(4) otherwise exercise, in general, all rights
and remedies of a secured party under the UCC; or do
any combination of the foregoing.

(b) Notwithstanding the otherwise optional nature
of Section 6.03(a){(3), if an Event of Default with respect
to the Applicable Bonds ahll have occurred and be continuing,
subject to the provisions of Section 7.01, the Trustee shall
file or record the assignments to the Trustee included with
the Mortgages included in the Pledged Property which secures
such Bonds which have not previously been recorded in the
name of the Trustee, unless the Trustee obtains an Opinion
of Counsel to the effect that such action is not necessary
to exercise such of the powers that the Trustee intends to
exercise pursuant hereto.

(¢) If, with respect to the Series A Bonds, an Event
of Default of the type specified in clause (1) or (2)
of Section 6.01 shall have occurred and be continuing with
regard to the Series A Bonds, subject to the provisions of
Section 7.01, the Trustee, by such officer or agent as it
may appoint, shall use its best efforts to exercise such of
its rights, powers and remedies under this Indenture as it
may in its discretion deem most effectual, to sell or
otherwise dispose of the Series A Pledged Property securing
such Applicable Bonds in whole or in part so as to provide
for the payment in full as soon as practicable following the
occurrence of such Event of Default of the amounts specified
in Section 6.12 as such Section pertains to the Series A
Bonds after the principal thereof shall have become due.

53.



SECTION 6.04. Incidents of Sale of Pledged Property.

Upon any sale of all or any part of the Pledged Prop-
erty securing Bonds of any series made either under the
power of sale given under this Indenture or under judgment
or decree in any judicial proceedings for foreclosure or
otherwise for the enforcement of this Indenture, the follow-
ing shall be applicable:

(1) Bonds Due and Payable. The principal of,
premium, if any, and accrued interest on the Bonds
of such series, if not previously due, shall immediately
become and be due and payable.

(2) Trustee Appointed Attorney of Company to Make
Conveyances. The Trustee 1s hereby 1rrevocably appoilnt-
ed the true and lawful attorney of the Company, in
its name and stead, to make all necessary deeds,
bills of sale and instruments of assignment, transfer
or conveyance of the property thus sold; and for
that purpose the Trustee may execute all such documents
and instruments and instructions and may substitute
one or more persons with like power; and the Company
hereby ratifies and confirms all that its said attorney,
or such substitute or substitutes, shall lawfully do
by virtue hereof.

(3) Company to Confirm Sales and Conveyances.
If so requested by the Trustee or by any purchaser,
the Company shall ratify and confirm any such sale
or transfer by executing and delivering to the Trustee
or to such purchaser or purchasers all proper deeds,
bills of sale, instruments of assignment, conveyance
or transfer and releases as may be designated in any
such request, ‘

(4) Bondholders and Trustee May Purchase Pledged
Property. Any Bondholder or the Trustee may bid for
and purchase any of the Pledged Property, and upon
compliance with the terms of sale, may hold, retain,
possess and dispose of such Pledged Property in his or
its own absolute right without further accountability.

(5) Purchaséer at Sale May Apply Applicable Bonds
to Purchase Price. Any purchaser at any such sale may,

in paying the purchase price for Pledged Property
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securing Bonds of any series, deliver any Bonds of such
series in lieu of cash and apply to the purchase price
the amount which shall, upon distribution of the net
proceeds of such sale, after application to the costs
of the action and any other sums which the Trustee is
authorized to deduct under this Indenture, be payable
on such Bonds so delivered in respect of principal

and interest. 1In case the amount so payable on such
Bonds shall be less than the amount due thereon, duly
executed and.authenticated Bonds of the same series
shall be delivered to the Holder thereof for the
balance of the amount due on such Bonds so delivered by
such Holder in exchange therefor.

(6) Receipt of Trustee Shall Discharge Purchaser.
The receipt of the Trustee or of the officer making
such sale under judicial proceedings shall be a sufficient
discharge to any purchaser for his purchase money, and,
after paying such purchase money and receiving such
receipt, such purchaser or his personal representatives
or assigns shall not be obliged to see to the application
of such purchase money, or be in any way answerable for
any loss, misapplication or nonapplication thereof.

(7) sale to Divest Company's Rights in Property
Sold. ' Any such sale shall operate to divest the
Company of all right, title, interest, claim and
“ demand whatsover, “éeither at law or in equity or
otherwlse, in and to the Pledged Property so sold,
“and- shall be a perpetual bar both at law and in equity
or otherwise against the Company, and its successors
and assigns, and any and all persons claiming or who
may claim the Pledged Property sold or any part thereof
from, through or under the Company, or its successors
and assigns.

(8) Application of Moneys Received upon Sale.
Any moneys collected by the Trustee upon any sale
made either under the power of sale given by this
Indenture or under judgment or decree in any judicial
proceedings for foreclosure or otherwise for the
enforcement of this Indenture, shall be applied as
provided in Section 6.12.
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Section 6.05. Judicial Proceedings Instituted By
Trustee.

(a) Trustee May Bring Suit. 1In case the Company
shall fail to pay promptly the amounts required to be
paid with respect to any Applicable Bonds pursuant to
Section 6.02 upon 'demand of the Trustee, then the Trustee
in its own name, and as trustee of an express trust, shall.
be entitled and empowered to institute any suits, actions
or proceedings at law, in equity or otherwise, to recover
judgment against the Company on such Applicable Bonds for
the whole amount due and unpaid, and may prosecute any
such claim or proceeding to judgment or final decree, and
may enforce any such judgment or final decree against the
Company and collect the moneys adjudged or decreed to be
payable in any manner provided by law, whether before or
after or during the pendency of any proceedings for the
enforcement of the Lien of this Indenture, or of any of
the Trustee's rights or the rights of the Holders of such
Applicable Bonds under this Indenture, and such power of
the Trustee shall not be affected by any sale hereunder
or by the exercise of any other right, power or remedy
for the enforcement of the provisions of this Indenture
or for the foreclosure of the lien hereof.

(b) Trustee May Recover Unpaid Indebtedness After Sale
of Pledged Property. 1In the case of a sale of Pledged
"Property securing Applicable Bonds and of the application
of the proceeds of such sale to the payment of the principal
of, premium, if any, and interest on such Applicable Bonds,
the Trustee in its own name, and as trustee of an express
trust, shall be entitled and empowered, by any appropriate
means, legal, equitable or otherwise, to enforce payment
of, and to receive all amounts then remaining due and
unpaid upon, all or any of such Applicable Bonds, for the
benefit of the Holders thereof, and upon any other portion
of the indebtedness relating to the Applicable Bonds remaining
unpaid, with interest as provided in Section 6.02(b)(1).

(c) Recovery of Judgment Does Not Affect Lien of
This Indenture or Other Rights. Except as required by
applicable law or the terms of such judgment or final
decree, no recovery of any judgment or final decree by
the Trustee and no levy of any execution under any such
judgment upon any of the Pledged Property securing Applicable
Bonds, or upon any other property, shall in any manner or
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to any extent affect the Lien of this Indenture upon any

of such Pledged Property, or any rights, powers or remedies
of the Trustee, or any liens, rights, powers or remedies

of the Holders of such Applicable Bonds, but all such

liens, rights, powers and remedies shall continue unimpaired
as before.

(d) Trustee May File Proofs of Claim; Appointment
of Trustee as Attorney-in-Fact in Judicial Proceedings.
The Trustee in its own name, or as trustee of an express
trust, or as attorney-in-fact for the Bondholders, or in
any one or more of such capacities (irrespective of whether
the principal of the Bonds shall then be due and payable
as therein expressed or by declaration or otherwise and
irrespective of whether the Trustee shall have made any
demand on the Company for the payment of overdue principal
or interest), shall be entitled and empowered to file
such proofs of claim and other papers or documents as may
be necessary or advisable in order to have the claims of
the Trustee and of the Bondholders (whether such claims
be based upon the provisions of the Bonds or of this Indenture)
allowed in any equity receivership, insolvency, bankruptcy,
liquidation, readjustment, reorganization or any other
judicial proceedings relative to the Company, the creditors
of the Company, the Pledged Property or any other property
of the Company and any receiver, assignee, trustee, liquidator,
sequestrator (or other similar official) in any such judicial
proceeding is hereby authorized to make such payments to
the Trustee and in the event that the Trustee shall consent
to the making of such payments directly to the Bondholders,
to pay to the Trustee any amount due to it for the reasonable
compensation, expenses, disbursements and advances of the
Trustee, its agents and counsel. The Trustee is hereby
irrevocably appointed (and the successive respective Holders
of the Bonds, by taking and holding the same, shall be
conclusively deemed to have so appointed the Trustee) the
true and lawful attorney-in-fact of the respective Bondholders,
with authority to (i) make and file in the respective
names of the Bondholders (subject to deduction from any
such claims of the amounts of any claims filed by any of
the Bondholders themselves), any claim, proof of claim or
amendment thereof, debt, proof of debt or amendment thereof,
petition or other document in any such proceeding and to
receive payment of any amounts distributable on account
thereof, (ii) execute any such other papers and documents
and to do and perform any and all such acts and things
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for and on behalf of such Bondholders, as may be necessary
or advisable in order to have the respective claims of

the Trustee and of the Bondholders against the Company,
the Pledged Property securing the series of Bonds held by
such Bondholders or any other property of the Company
allowed in any such proceeding, and (iii) receive payment of
or on account of such claims and debt; provided, however,
that nothing contained in this Indenture shall be deemed
to give to the Trustee any right to accept or consent

to any plan of reorganization or otherwise by action of
any character in any such proceeding to waive or change

in any way any right of any Bondholder. Any moneys col-
lected by the Trustee under this Section shall be applied
as provided in Section 6.12.

(e) Trustee Need Not Have Possession of Bonds. All
rights of action and of asserting claims under this Indenture
or under any of the Bonds enforceable by the Trustee may
be enforced by the Trustee without possession of any of
such Bonds or the production thereof on the trial or other
proceedings relative thereto.

(f) Trustee May Be Restored to Former Position and
Rights in Certain Circumstances. In case the Trustee
shall have proceeded to enforce any right under this Indenture
by suit, foreclosure or otherwise and such proceedings
shall have been discontinued or abandoned for any reason,
or shall have been determined adversely to the Trustee,
then in every such case, the Company and the Trustee shall
be restored without further act to their respective former
positions and rights hereunder, and all rights, remedies
and powers of the Trustee shall continue as though no
such proceedings had been taken.

SECTION 6.06. Bondholders May Demand Enforcement of
Rights by Trustee.

If an Event of Default with respect to Applicable
Bonds shall have occurred and shall be continuing, the
Trustee shall, upon the written request of the Holders of
a majority in aggregate principal amount of the Outstanding
Applicable Bonds and upon the offering of indemnity as
provided in Section 7.03(e), proceed to institute one or
more suits, actions or proceedings at law, in equity or
otherwise, or take any other appropriate remedy, to enforce
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payment of the principal of, premium, if any, or interest
on such Applicable Bonds or to realize on the Pledged
Property securing such Applicable Bonds, or to foreclose
this Indenture or to sell such Pledged Property under a
judgment or decree of a court or courts of competent juris-
diction or under the power of sale herein granted, or

take such other appropriate legal, equitable or other
remedy, as the Trustee, being advised by counsel, shall
deem most effectual to protect and enforce any of the
rights or powers of the Trustee or the Holders of such
Appllcable Bonds, or, in case such Bondholders shall have
requested a specific method of enforcement permitted here-
under, in the manner requested, provided that such action
shall not be otherwise than in accordance with law and

the provisions of this Indenture, and the Trustee, subject
to such indemnity provisions, shall have the right to
decline to follow any such request if the Trustee in good
faith shall determine that the suit, proceeding or exercise
of other remedy so requested would involve the Trustee in
personal liability or expense.

SECTION 6.07. Control by Bondholders.

The Holders of a majority in principal amount of the
Applicable Bonds Outstanding of any series shall have the
right to direct the time, method and place of conducting
any proceedlng for any remedy available to the Trustee or
exercising any trust or power conferred on the Trustee

with respect to the Appllcable Bonds Outstandlng of such
- series, provided that:

(1) such direction shall not be in conflict with
any rule of law or with this Indenture, and

(2) the Trustee may take any other action deemed
proper by the Trustee which is not inconsistent with such
direction.

SECTION 6.08. Waiver of Past Defaults.

The Holders of not less than 66-2/3% in principal
amount of Applicable Bonds Outstanding of any series may
on behalf of the Holders of all Applicable Bonds Outstanding
of such series waive any past default hereunder and its
consequences, except a default:

59.



(1) of the ty§é described in clauses (1) or (2);
or .
(2) 1in respect of a covenant or provision hereof
which under Article Ten cannot be modified or amended
without the consent of the Holder of each Applicable
Outstanding Bond affected.

Upon any such waiver, such default shall cease to exist,
and any Event of Default arising therefrom shall be deemed
to have been cured, for every purpose of this Indenture;
but no such waiver shall extend to any subsequent or other
default or impair any right consequent thereon. In addition,
the Trustee shall take such action as the Trustee shall
determine to be reasonably necessary to restore the Company
and the Trustee to their respective positions prior to

the taking by the Trustee of any action taken pursuant to
Section 6.03(a)(3), and the Trustee shall pay over to the
Company any payments it shall have received on account of
Pledged Property with regard to such Applicable Bonds, or
on account of any proceeds of such Pledged Property, after
payment of any amounts due and owing with respect to such
Applicable Bonds, prior to the effective date of such
waiver.,

SECTION 6.09. Bondholder May Not Bring Suit Except
Under Certain Conditions.

(a) A Holder of an Applicable Bond shall not have
the right to institute any suit, action or proceeding at
law or in equity or otherwise for the foreclosure of this
Indenture, for the appointment of a receiver or for the

enforcement of any other remedy under or upon this Indenture,
unless:

(1) such Holder previously shall have given written
notice to the Trustee of a continuing Event of Default

with respect to Applicable Bonds of the same series;

(2) the Holders of at least a majority in aggre-
gate principal amount of such Applicable Bonds Outstanding
shall have requested the Trustee in writing to institute
such action, suit or proceedings and shall have offered
to the Trustee indemnity as provided in Section 7.03(e),
and upon receipt of such request the Trustee shall
notify the Company in writing thereof;
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(3) the Trustee shall have refused or neglected

to institute any such action, suit or proceeding for
60 days after receipt of such notice, request and
offer of indemnity;

(4) no direction inconsistent with such written
request has been given to the Trustee during such
. 60-day period by the Holders of a majority in principal
4 amount of Applicable Bonds Outstanding; and

~-(5)° such Event of Default is continuing.

(b) It is understood and intended that no one or
more of the Bondholders shall have any right in any manner
whatever hereunder or under the Bonds to (1) surrender,
impair, waive, affect, disturb or prejudice the Lien of
this Indenture on any property subject thereto or the
rights of the Holders of any other Bonds, (ii) obtain or
seek to obtain priority over or preference to any other
such Holder, or (iii) enforce any right under this Indenture,
in each case except in the manner herein provided.

SECTION 6.10. Undertaking to Pay Court Costs.

All parties to this Indenture, and each Bondholder
by his acceptance of a Bond, shall be deemed to have agreed
that any court may in its discretion require, in any suit,
action or proceeding for the enforcement of any right or:
remedy under this Indenture, or in any suit, action or
proceeding against the Trustee for any action taken or
omitted by it as Trustee hereunder, the filing by any party
litigant in such suit, action or proceedings of an under-
taking to pay the costs of such suit, action or proceeding,
and that such court may, in its discretion, assess reason-
able costs, including reasonable attorneys' fees, against
any party litigant in such suit, action or proceeding
having due regard to the merits and good faith of the
claims or defenses made by such party litigant; provided,
however, that the provisions of this Section shall not apply
to (a) any suit, action or proceeding instituted by the
Trustee, (b) any suit, action or proceeding instituted by
any Bondholder or group of Bondholders holding in the
aggregate more than 10% in aggregate principal amount of
Outstanding Bonds, or {c) any suit, action or proceeding
instituted by any Bondholder for the enforcement of the
payment of the principal of, premium, if any, or interest
on any of the Bonds, on or after the respective due dates
expressed therein.
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SECTION 6.11. Right of Bondholders to Receive Payment Not
to Be Impaired.

Anything in this Indenture to the contrary notwithstand-
ing, the right of any Bondholder to receive payment of
the principal of, premium, if any, and interest on a Bond
held by such Holder, on or after the respective due dates
expressed in such Bond (or, in case of redemption, on or
after the Redemption Date fixed for such Bond), or to
institute suit for the enforcement of any such payment on
or after such respectlve ‘dates, shall not be impaired or
affected without the consent of such Holder.

SECTION»6.12. Application of Moneys Collected by Trustee.

Any moneys collected or to be applied by the Trustee
with respect to a series of Bonds pursuant to this Article,
together with any other moneys which may then be held by
the Trustee under any of the provisions of this Indenture
as security for such series of Bonds (other than cash or
Direct Government Securities at the time held for the
payment of interest pursuant to Section 4.14 or the payment
of principal pursuant to Section 4.15) shall be applied in
the following order from time to time on the date or dates
fixed by the Trustee and, in the case of a distribution of
such moneys on account of principal, premium, if any, or
1nterest, upon presentation of Outstanding Bonds of such
series and‘ stamping thereon of payment, if only partially
paid, and upon surrender thereof, if fully paid:

FIRST: to the payment of all taxes, assessments
or liens with respect to the Pledged Property securing
such series which are prior to the Lien of this Inden-
ture, except those subject to which any sale shall
have been made, all costs and expenses of collection,
including the costs and expenses of handling such
Pledged Property and of conserving, maintaining and
insuring the properties covered by the Mortgages
included in such Pledged Property, or of filing or
recording any documents evidencing the assignment of
such Mortgages to the Trustee, and the costs and
expenses of any sale of such Pledged Property pursuant
to the provisions of this Article and of the enforce-
ment of any remedies hereunder and to the payment of
reasonable compensation to the Trustee, its agents,
attorneys and counsel, and all expenses, liabilities
and advances incurred or made by the Trustee, or

62.



through the Trustee by any Holder or Holders of Bonds
of such series, together with interest on all expenses
actually paid or advances actually made by the Trustee,
at the highest rate of interest borne by any Bond of
such series then Outstanding from the date of payment
of such expenses or making of such advances until the

date of payment hereunder, 1n each case relatlng to the
- Bonds of such series;

SECOND- _in case the principal of the Bonds of
"such series shall not have become due, to the payment
of any interest in default, in the order of the maturity
of the installments of such interest, with interest
at the rate specified in such Bonds (to the extent
that payment of such interest shall be legally enforce-
able) on the overdue installments thereof;

THIRD: 1in case the principal of any but not
all the Bonds of such series shall have become due,
by declaration or automatic acceleration, upon redemption
or otherwise, first to the payment of accrued interest
in the order of the maturity of the installments thereof
with interest at the rate specified in such Bonds on
overdue principal, premium, if any, and (to the extent
that payment of such interest shall be legally enforce-
able) on overdue installments of interest, and next to

the payment of pr1nc1pal and premium, if any, of such
"Bonds then due;

FOURTH: in case the principal of all the Bonds
of such series shall have become due, by declaration
or automatic acceleration, upon redemption or otherwise,
to the payment of the whole amount then due and unpaid
upon such Bonds then Outstanding for overdue principal,
premium, if any, and interest, together with interest
at the rate specified in such Bonds on overdue . principal,
premium, if any, and (to the extent that payment of
such interest shall be legally enforceable) on overdue
installments of interest, and, in case such proceeds
shall be insufficient to pay in full the whole amount
so due and unpaid, then to the payment of such principal,

premium, if any, and interest ratably, without discrimi-
nation or preference; and

FIFTH: 1in case the principal of all the Bonds

of such series shall have become due, by declaration
or automatic acceleration, upon redemption or otherwise,
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and all of such Bonds shall have been fully paid
together with all interest (including any interest

on overdue payments) thereon, and premium, if any,

any surplus then remaining shall be paid to the Company,
its successors or assigns, or to whomsoever may be
lawfully entitled to receive the same, or as a court

of competent jurisdiction may direct;

provided, however, that all payments to be made pursuant to
this Section shall be made ratably to the Persons entitled
thereto, without discrimination or preference,

SECTION 6.13. Bonds Held by Company or Affiliates
Not to Share in Distribution.

Any Bonds owned or held by, or for the account or
benefit of, the Company or any Affiliate thereof shall
not be entitled to share in any payment or distribution
provided for in this Article.

SECTION 6.14. Waiver of Appraisement, Valuation, Stay,
Right to Marshalling.

To the extent it may lawfully do so, the Company,

for itself and for any Person who may claim through or
under it hereby:

(1) agrees that neither it nor any such Person
will set up, plead, claim or in any manner whatsoever
take advantage of, any appraisement, valuation, stay,
extension or redemption laws, now or hereafter in
force in any jurisdiction, which may delay, prevent
or otherwise hinder (i) the performance or enforcement
or foreclosure of this Indenture, (ii) the sale of
any of the Pledged Property, or (iii) the putting of
the purchaser or purchasers thereof into possession
of such property immediately after the sale thereof;

. (2) waives all benefit or advantage of any
such laws,

(3) waives and releases all rights to have the
Pledged Property marshalled upon any foreclosure,
sale or other enforcement of this Indenture; and

(4) consents and agrees that, subject to the

terms of this Indenture, all the Pledged Property may
at any such sale be sold by the Trustee as an entirety.
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SECTION 6.15. Remedies Cumulative; Delay or Omission
Not a Waiver.

To the extent permitted by law, every remedy given
hereunder to the Trustee or to any of the Bondholders
shall not be exclusive of any other remedy or remedies,
and every such remedy shall be cumulative and in addition
to every other remedy given hereunder or now or hereafter
given by statute, law, equity, or otherwise. The Trustee
may exercise all or any of the powers, rights or remedies
given to it hereunder or which may be now or hereafter
given by statute, law or equity or otherwise, in its absolute
discretion. No course of dealing between the Company and
the Trustee or the Bondholders or any delay or omission
of the Trustee or of any Bondholders to exercise any right,
remedy or power accruing upon any Event of Default shall
impair any right, remedy or power or shall be construed
to be a waiver of any such Event of Default or of any
right of the Trustee or of the Bondholders or acgquiescence
therein, and, subject to the provisions of Section 6.08,
every right, remedy and power given by this Article to
the Trustee or to the Bondholders may, to the extent permitted
by law, be exercised from time to time and as often as
may be deemed expedient by the Trustee or by the Bondholders.

SECTION 6.16. No Cross-Collateralization or Other
Impairment of Rights.

Anything contained in this Article Six or elsewhere
in this Indenture (including, without limitation, in
Section 3.02) or in any Addendum to the respective Assign-
ments to the contrary notwithstanding, it is the under-
standing and intention of the parties hereto, and of the
other parties to that certain Bond Purchase Agreement, dated
as of August 16, 1983, that:

(a) Each of the four Leases, together with the par-
ticular Mortgage Note, Mortgage and Assignment relating to
such Lease, represents a separate transaction among the
Lessee, the Company, the particular equity investor named
in the documentation for such transaction (the "Equity In-
vestor"), the trustee or trustees for such Equity Investor
(the "Owner Trustee") and the other parties named therein
(each of such four separate transactions being herein
referred to as an "Underlying Transaction"™ and the Lease,
Mortgage Note, Mortgage and Assignment relating thereto
being herein referred to as the "Separate Documentation"
for such Underlying Transaction); and
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(b) The rights of the Trustee in respect of the
Separate Documentation for each Underlying Transaction

shall be no greater than the
under and, accordingly:

rights of the Company there-

(i) Unless there shall have occurred and be

continuing an "event of

default”™ or a "default"”

(as such terms are defined in the respective Leases
and Mortgages) under the Separate Documentation for

a given Underlying Transaction, the rights of the
Equity Investor and the Owner Trustee in respect of
such Underlying Transaction (including, without limi-
tation, the right to receive rentals or other amounts
and the right to quiet enjoyment of the items of
equipment legally and beneficially owned by them,

subject to the Lessee's

rights under the Lease)

shall not be impaired or otherwise affected by reason
of any circumstance arising from or related to the
Company's entering into this Indenture, notwithstand-
ing the occurrence and continuance of an Event of
Default hereunder or the exercise by the Trustee of
remedies in respect thereof; and

(ii) If such an "event of default" or "default"
occurs under the Lease or the Mortgage for a given
Underlying Transaction and, in consequence thereof,
the Trustee (as assignee of the Company's rights
thereunder) causes the collateral under such Mortgage
to be disposed of, any proceeds of such disposition
remaining after satisfaction in full of the particular

indebtedness secured by

such Mortgage (including

reasonable expenses, including, without limitation,
fees and expenses of attorneys, incurred by the

Trustee, as assignee of

the Company's rights under

such Mortgage and as Trustee under this Indenture,
in connection with its exercise of such rights) shall

be promptly distributed

to the Equity Investor and/or

the Owner Trustee in respect of such Underlying Trans-
action in accordance with the provisions of such
Mortgage, it being understood that no portion of any
such excess proceeds shall be applied against the

indebtedness secured by
any amounts that may be
this Indenture. 1In the
such disposition do not
indebtedness secured by

any other Mortgage or against
owed by the Company under
event that the proceeds of
satisfy in full the particular
such Mortgage, it is under-

stood that none of the collateral securing any of
the other Mortgage Notes may be disposed of to satisfy
the aforementioned particular indebtedness.
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ARTICLE SEVEN

The Trustee

SECTION 7.01. Certain Duties and Responsibilities.

(a) The Company hereby designates, and the Trustee
agrees to maintain, the principal corporate trust office
of the Trustee in the City of New York, State of New York,
as the place where Bonds may be presented or surrendered
for payment, transfer or exchange.

(b) Except during the continuance of an Event of
Default:

(1) the Trustee undertakes to perform such
duties and only such duties as are specifically set
forth in this Indenture, and no implied covenants or

obligations shall be read into this Indenture against
the Trustee; and

(2) 1in the absence of bad faith on its part,
the Trustee may conclusively rely, as to the truth
of the statements and the correctness of the opinions
expressed therein, upon certificates or opinions
furnished to the Trustee and conforming to the require-
- ments of this Indenture; but in the case of any such
certificates or opinions which by ‘any provision hereof

are specifically required to be furnished to the
Trustee, the Trustee shall be under a duty to examine
the same to determine whether or not they conform to
the requirements of this Indenture, but need not
verify the accuracy of the contents thereof.

(c) In case an Event of Default known to the Trustee,
or of which the Trustee is deemed to have knowledge pursuant
to the terms hereof, has occurred and is continuing,
the Trustee shall exercise such of the rights and powers
vested in it by this Indenture, and use the same degree
of care and skill in their exercise, as a prudent man

would exercise or use under the circumstances in the conduct
of his own affairs.

(d) No provision of this Indenture shall be construed
to relieve the Trustee from liability for its own negligent
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action, its own negligent failure to act, or its own
willful misconduct, except that:

(1) this subsection shall not be construed
to limit the effect of subsection (b) of this Section;

(2) the Trustee shall not be liable for any
error of judgment made in good faith by a Responsible
Officer, unless it shall be proved that the Trustee
was negligent in ascertaining the pertinent facts;

(3) the Trustee shall not be liable with respect
to any action taken or omitted to be taken by it in
good faith in accordance with the direction of the
Holders of a majority in principal amount of the
Outstanding Bonds of any series relating to the time,
method and place of conducting any proceeding for
any remedy available to the Trustee, or exercising
any trust or power conferred upon the Trustee, with

respect to the Bonds of such series under this Indenture;
and

(4) no provision of this Indenture shall require
the Trustee to expend or risk its own funds or other-
wise incur any financial liability in the performance
of any of its duties hereunder, or in the exercise
of any of its rights or powers, if it shall have
reasonable grounds for believing that repayment of
such funds or adequate indemnity against such risk
or liability is not reasonably assured to it.

(e) Whether or not herein expressly so provided,
every provision of this Indenture relating to the conduct
or affecting the liability of or affording protection

to the Trustee shall be subject to the provisions of this
Section.

SECTION 7.02. Notice of Defaults.

Within 60 days after notice to the Trustee of the oc-
currence of any default hereunder with respect to a series
of Bonds, the Trustee shall transmit by mail to all Holders
of Bonds of such series, as their names and addresses appear
in the Bond Register, notice of such default, unless such
default shall have been cured or waived; provided, however,
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.

that, except in the case of a default in the payment of the
principal of, premium, if any, or interest on any Bond of
such series, the Trustee shall be protected in withholding
such notice if and so long as the board of directors, the
executive committee or a trust committee of directors, a
corporate trust committee of the Corporate Trust Department,
and/or Responsible Officers of the Trustee in good faith
determine that the withholding of such notice is in the
interests of the Holders of such Bonds; and provided,
further, that in the case of any default of the character
specified in Section 6.01(6) no such notice to such Holders
shall be given until at least 30 days after the occurrence
thereof. For the purpose of this Section, the term "default"
means any event which is, or after notice or lapse of

time or both would become, an Event of Default with respect
to the Bonds of such series.

SECTION 7.03. Certain Rights of Trustee.

Except as otherwise provided in Section 7.01:

(a) the Trustee may rely and shall be protected
in acting or refraining from acting upon, and need
not verify the accuracy of, any resolution, certificate,
statement, instrument, opinion, report, notice, request,
direction, consent, order, bond, debenture or other
paper or document believed by it to be genuine and
to have been signed or presented by the proper party

" or parties; '

(b) any request or direction of the Company
mentioned herein shall be sufficiently evidenced by
a Company Request or Company Order, and any resolution
of the Board of Trustees may be sufficiently evidenced
by a Board Resolution;

(c) whenever in the administration of this
Indenture the Trustee shall deem it desirable that
a matter be proved or established prior to taking,
suffering or omitting any action hereunder, the
Trustee (unless other evidence be herein specifically
prescribed) may, in the absence of bad faith on its
part, rely upon an Officers' Certificate;

(d) the Trustee may consult with counsel and
the advice of such counsel or any Opinion of Counsel
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shall be full and complete authorization and pro-
tection in respect of any action taken, suffered

or omitted by it hereunder in good faith and in
reliance thereon;

(e) the Trustee shall be under no obligation
to exercise any of the rights or powers vested in
it by this Indenture at the request or direction of
any of the Bondholders pursuant to this Indenture,
{inless such Bondholders shall have offered to the
Trustee reasonable security or indemnity against the
costs, expenses and liabilities which might be incurred
by it in compliance with such request or direction;

(f£) the Trustee shall not be bound to make
any investigation into the facts or matters stated
in any resolution, certificate, statement, instrument,
opinion, report, notice, request, direction, consent,
order, bond, note, or other paper or document, but
the Trustee, in its discretion, may make such further
inquiry or investigation into such facts or matters
as it may see fit, and, if the Trustee shall determine
to make such further inquiry or investigation, it
shall be entitled to examine the books, records and

premises of the Company, personally or by agent or
attorney;

- (g) the Trustee may execute any of the trusts
or powers hereunder or perform any duties hereunder
either directly or by or through agents or attorneys
and the Trustee shall not be responsible for any
misconduct or negligence on the part of any agent
or attorney appointed with due care by it hereunder;

(h) in the absence of actual knowledge thereof
by an officer in the Corporate Trust Department
of the Trustee, the Trustee shall not be deemed
to have notice or knowledge of any Event of Default
with regard to a series of Bonds unless the Trustee is
notified in writing of said Event of Default by the
Company or by the Holders of not less than 25% in
principal amount of the Outstanding Bonds of such
series; provided, however, that the Trustee shall be
deemed to have knowledge of any Event of Default
arising out of a failure by the Company to make any



payment required to be made to the Trustee under this
Indenture, or to deliver to the Trustee any resolution,
certificate, statement, instrument, opinion, report,
notice, request, direction, consent, order, bond,
debenture or other paper or document at the time or
place such item is required to be delivered pursuant

to this Indenture (except the Officers Certificate
required by Section 4.11); and

(1) in determining which Bonds are owned by
the Company or Affiliates of the Company, the Trustee
may rely upon the information provided by the Company
pursuant to Section 4.08, and need not verify the
accuracy of such information or make further investi-
gation.

SECTION 7.04. Not Responsible for Recitals or
Issuance of Bonds.

The recitals contained herein and in the Bonds, except
the certificates of authentication, or contained in any
documents used in connection with the issuance thereof,
shall be taken as the statements of the Company, and the
Trustee assumes no responsibility for their correctness
or for the accuracy or completeness of any of the information
therein contained. The Trustee makes no representations

as to the validity or sufficiency of this Indenture or of

The Trustee shall not be accountable for the use or
application by the Company of Bonds or the proceeds thereof.

SECTION 7.05. May Hold Bonds.

The Trustee, in its individual or any other capacity,
may become the owner or pledgee of Bonds and may otherwise
deal with the Company with the same rights it would have
if it were not Trustee or other agent.

SECTION 7.06. Money Held in Trust.

Money held by the Trustee in trust hereunder need
not be segregated from other trust funds except to the
extent required by law.

SECTION 7.07. Compensation and Reimbursement.

(a) The Company agrees:
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(1) to pay to the Trustee from time to time
reasonable compensation for all services rendered by
it hereunder (which compensation shall not be limited
by any provision of law in regard to the compensation
of a trustee of an express trust);

(2) except as otherwise expressly provided
herein, to reimburse the Trustee upon its request
for all reasonable expenses, disbursements and advances
incurred or made by the Trustee in accordance with
any provision of this Indenture (including the reason-
able compensation and fees and the expenses and disburse-
ments of its agents and counsel), except any such
expense, disbursement or advance as may be attributable
to its negligence or bad faith; and

(3) to indemnify the Trustee for, and to hold
it harmless against, any loss, liability or expense
incurred without negligence or bad faith on its part,
arising out of or in connection with the acceptance
or administration of this trust and the performance of
its duties hereunder (other than taxes, penalties or
other liabilities arising in connection with the
Trustee's failure to withhold from payments with
respect to the Bonds amounts required to be withheld
under the Code, or the Trustee's withholding from such
payments amounts not required or permitted to be
withheld under the Code), including the costs and
expenses of defending itself against any claim or
liability in connection with the exercise or per-
formance of any 6f its powers or duties hereunder.

(b) As security for the performance of the obligations
of the Company under this Section, the Trustee, in its
capacity as such, shall have a lien prior to the Bonds
upon all property and funds held or collected by the Trustee
as such, except funds held in trust for the payment of
principal of, or premium, if any, or interest on Bonds.

SECTION 7.08. Corporate Trustee Required; Eligibility.

There shall at all times be a Trustee hereunder which
shall be a corporation organized and doing business under
the laws of the United States of America or of any State,
authorized under such laws to exercise corporate trust
powers, having a combined capital and surplus of at least

72,



$50,000,000, subject to supervision or examination by
Federal or State authority. If such corporation publishes
reports of condition at least annually, pursuant to law

or to the requirements of the aforesaid supervising or
examining authority, then for the purposes of this Section,
the combined capital and surplus of such corporation shall
be deemed to be its combined capital and surplus as set
forth 1n 1ts most recent report of condltlons so published.

If at any tlme the Trustee shall cease to be eligible
in accordance w1th_the_prov151ons of this Section, it
shall resign immediately in the manner and with the effect
hereinafter specified in this Article.

SECTION 7.09. Resignation and Removal; Appointment
of Successor.

(a) No resignation or removal of the Trustee and
no appointment of a successor Trustee pursuant to this
Article shall become effective until the acceptance of
appointment by the successor Trustee under Section 7,10.
The provisions of this Section shall apply only with regard
to resignation or removal of the Trustee as to each individual
series of Bonds issued hereunder, and references to "Bonds"
in this Section shall be deemed to refer only to Bonds of
the series as to which the Trustee is to resign or be
removed.

(b)Y The Trustee may resign at any time by giving
written notice thereof to the Company. If an instrument
of acceptance by a successor Trustee shall not have been
delivered to the Trustee within 30 days after the giving
of such notice of resignation, the resigning Trustee may
petition any court of competent jurisdiction for the
appointment of a successor Trustee.

(c) The Trustee may be removed at any time by (1)
Act of the Holders of a majority in principal amount of
the Outstanding Bonds delivered to the Trustee and to the
Company; or (2) the Company by a Board Resolution, provided
(i) no Event of Default has occurred and is then continuing,
and (ii) the Company has given 60 days' prior written notice
to Bondholders in accordance with subsection (f) of this
Section and the Holders of a majority in principal amount
of the Outstanding Bonds, by Act of such Holders delivered
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to the Trustee and to the Company, have not objected to
such removal on or prior to the effective date of such
removal.

(d) If at any time:

(1) the Trustee shall cease to be eligible
under Section 7.08 and shall fail to resign, after
written request therefor by the Company or by any
Bondholder who has been a bona fide Holder of a Bond
for at least six months, or

(2) the Trustee shall become incapable of acting
or shall be adjudged a bankrupt or insolvent or a
receiver of the Trustee or of its property shall be
appointed or any public officer shall take charge or
control of the Trustee or of its property or affairs
for the purpose of rehabilitation, conservation or
liquidation.

then, in any such case, (i) the Company by a Board Resolution
may remove the Trustee, or (1ii) any Bondholder who has

been a bona fide Holder of a Bond for at least six months
may, on behalf of himself and all others similarly situated,
petition any court of competent jurisdiction for the removal
of the Trustee and the appointment of a successor. Trustee.

(e) If the Trustee shall re51gn, be removed or become
incapable of actlng, or if a vacancy shall occur in the
office of Trustee for any cause, the Company, by a Board
Resolution, shall promptly appoint a successor Trustee.

If, within one year after such resignation, removal or
incapability, or the occurrence of such vacancy, a successor
Trustee shall be appointed by Act of the Holders of a
majority in principal amount of the Outstanding Bonds
delivered to the Company and the retiring Trustee, the
successor Trustee so appointed shall, forthwith upon its
acceptance of such appointment, become the successor Trustee
and supersede the successor Trustee appointed by the Company.
If no successor Trustee shall have been so appointed by

the Company or the Bondholders and accepted appointment

in the manner hereinafter provided, any Bondholder who

has been a bona fide Holder of a Bond for at least six
months may, on behalf of himself and all others similary
situated, petition any court of competent jurisdiction

for the appointment of a successor Trustee.
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(f) The Company shall give notice of each resignation
and each removal of the Trustee and each appointment of
a successor Trustee by mailing written notice of such
event by first-class mail, postage prepaid, to the Holders
of Bonds as their names and addresses appear in the Bond
Register. Each notice shall include the name of the successor
Trustee and the address of its corporate trust office.

SECTION 7.10. Acceptance of Appointment by Successor.

(a) Every successor Trustee appointed hereunder

‘'with regard to a particular series of Bonds shall execute,

acknowledge and deliver to the Company and to the retiring
Trustee an instrument accepting such appointment, and
thereupon the resignation or removal of the retiring Trustee
shall become effective and such successor Trustee, without
any further act, deed or conveyance, shall become vested
with all the rights, powers, trusts and duties of the
retiring Trustee with regard to such series of Bonds;

but, on request of the Company or the successor Trustee,
such retiring Trustee shall, upon payment of its charges

in connection therewith and all amounts owing under Section
7.07, execute and deliver an instrument transferring to

such successor Trustee all rights, powers and trusts of

the retiring Trustee with regard to such series of Bonds,
and shall duly assign, transfer and deliver to such successor
Trustee all property and money held by such retiring Trustee
with regard to such series of Bonds hereunder, subject
nevertheless to its lien, if any, provided for in Section
7.07. Upon request of any such successor Trustee, the
Company shall execute any and all instruments for more

fully and certainly vesting in and confirming to such
successor Trustee all such rights, powers and trusts.

(b) No successor Trustee shall accept its appointment
unless at the time of such acceptance such Trustee shall
be qualified and eligible under this Article.

SECTION 7.11. Merger, Conversion, Consolidation or
Succession to Business.

Any corporation into which the Trustee may be merged
or converted or with which it may be consolidated, or
any corporation resulting from any merger, conversion or
consolidation to which the Trustee shall be a party, or
any corporation succeeding to all or substantially all of



the corporate trust business of the Trustee, shall be the
successor of the Trustee hereunder, provided such corpora-
tion shall be otherwise qualified and eligible under this -
Article, without the execution or filing of any paper or
any further act on the part of any of the parties hereto.
Upon request of any successor to the Trustee pursuant to
this Section, the Company shall execute any and all instruments
for more fully and certainly vesting in and confirming to
such successor Trustee all rights, powers and trusts of

the Trustee. 1In case any Bonds shall have been authenti-
cated, but not delivered, by the Trustee then in office,
any successor by merger, conversion or consolidation to
such authenticating Trustee may adopt such authentication
and deliver the Bonds so authenticated with the same effect
as if such successor Trustee had itself authenticated such
Bonds.

SECTION 7.12., Appointment of Co-Trustee.

(a) It is the intent of this Indenture that there
shall be no violation of any law of any State denying or
restricting the right of banking corporations or associations
to transact business as Trustee in such State. It 1is
recognized that in case of litigation under this Indenture,
and 1in particular in case of enforcement upon the occurrence
of an Event of Default as to any series of Bonds, or in
case the Trustee deems that by reason of any present or
future law of any State it may not exercise any of the
powers, rights or remedies herein granted to the Trustee
as to any series of Bonds or hold title to the properties,
in trust, as herein granted, or take action which may be
desirable or necessary in connection therewith, it may be
necessary that the Trustee appoint an additional individual
or institution as a separate or co-trustee for such series
of Bonds. The following provisions of this Section are
adopted to these ends.

(b) 1In the event that the Trustee appoints an additional
individual or institution as a separate or co-trustee for
such series of Bonds, each and every remedy, power, right,
claim, demand, cause of action, immunity, estate, title,
interest and lien expressed or intended by this Indenture
to be exercised by or vested in or conveyed to the Trustee
with respect thereto shall be exercisable by and vest in
such separate or co-trustee but only to the extent necessary
to enable such separate or co-trustee to exercise such

76.



powers, rights and remedies, and every covenant and obligation
necessary to the exercise thereof by such separate or
co-trustee shall run to and be enforceable by either of

them. The Trustee shall have the right to terminate the
appointment of any co-trustee hereunder.

(c¢) Should any instrument in writing from the Company
be required by the separate trustee or co-trustee so appoint-
ed by the Trustee for more fully and certainly vesting in
and confirming to him or it such properties, rights, powers,
..trusts, duties and obligations, any and all such instruments

in writing shall, on request, be executed, acknowledged
and delivered by the Company. In case any separate trustee
or co-trustee, or a successor to either, shall die, become
incapable of acting, resign or be removed, all the estates,
properties, rights, powers, trusts, duties and obligations
of such separate trustee or co-trustee, so far as permitted
by law, shall vest in and be exercised by the Trustee

until the appointment of a new trustee or successor to
such separate trustee or co-trustee.
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ARTICLE EIGHT

Bondholders' Lists and Reports by Trustee

SECTION 8.01. Company to Furnish Trustee Names and
Addresses of Bondholders.

The Company shall furnish or cause to be furnished
to the Trustee on April 1 and October 1 in each year and
at such other times as the Trustee may request in writing,
within 30 days after receipt by the Company of any such A
request, a list, in such form as the Trustee may reasonably
require, of the names and addresses of the Holders of
Bonds of each series, in each such case as of a date not
more than 15 days prior to the time such list is furnished;
provided, however, that so long as the Trustee is the
Bond Registrar, no such list need be furnished. So long
as the Trustee is the Bond Registrar, the Trustee shall
provide the Company with a list of the names and addresses
of the Bondholders, within 30 days after receipt by the
Trustee of written request therefor, as of a date not
more than 15 days prior to the time such list is furnished.

SECTION 8.02. Preservation of Information; Communications
to Bondholders.

- (a) The-Trustee shall preserve, in as current a
form as is reasonably practicable, the names and addresses
of Holders of Bonds of each series contained in the most
recent list furnished to the Trustee as provided in Section
8.01 and the names and addresses of Holders of Bonds with
respect to such series received by the Trustee in its
capacity as Bond Registrar. The Trustee may destroy any
list furnished to it as provided in Section 8.01 upon
receipt of a new list so furnished.

(b) If three or more Holders of Bonds of a series
(hereinafter referred to as the "applicants") apply in
writing to the Trustee, and furnish to the Trustee reason-
able proof that each such applicant has owned a Bond of the
stated series for a period of at least 'six months preceding
the date of such application, and such application states
that the applicants desire to communicate with other Holders
of Bonds of such series with respect to their rights under

78.



this Indenture or under the appropriate Bonds and is accom-
panied by a copy of the form of proxy or other communication
which such applicants propose to transmit, then the Trustee
shall, within five Business Days after the receipt of such
application, at its election, either:

(1) afford such applicants access to the informa-
tion requested which is preserved at the time by the
Trustee in accordance with Section 8.02(a), or

(ii) inform such applicants as to the approximate
number of Holders of Bonds whose names and addresses
appear in the information requested and preserved
at the time by the Trustee in accordance with Section
8.02(a), and as to the approximate cost of mailing to
such Bondholders the form of proxy or other communica-
tion, if any, specified in such application.

(c) 1If the Trustee shall elect not to afford such
applicants access to such information, the Trustee shall,
upon the written request of such applicants, mail to each
Bondholder whose name and address appears in the information
requested and preserved at the time by the Trustee in
accordance with Section 8.02(a), a copy of the form of proxy
or other communication which is specified in such request,
with reasonable promptness after a tender to the Trustee of
the material to be mailed and of payment, or provision for
the payment, of the reasonable expenses of mailing, unless
within five days after such tender, the Trustee shall
mail to such applicants a written statement to the effect
that, in the opinion of the Trustee, such mailing would be
contrary to the best interests of the Holders of Bonds or
would be in violation of applicable law. Such written
statement shall specify the basis of such opinion. 1In the
event that the applicants decide to proceed despite the
Trustee's opinion and obtain an order of a court of com-
petent jurisdiction directing the Trustee to mail the
applicable material, the Trustee shall mail copies of such
material to Bondholders after receipt thereof; otherwise,
the Trustee shall be relieved of any obligation or duty to
such applicants respecting their application.

(d) Every Holder of Bonds, by receiving and holding

the same, agrees with the Company and the Trustee that
neither the Company nor the Trustee shall be held accountable

79.



by reason of the disclosure of any such information as to

the names and addresses of the Holders of Bonds in accordance
with Section 8.02(b), regardless of the source from which
such information was derived, and that the Trustee shall

not be held accountable by reason of mailing any material
pursuant to a request made under Section 8.02(b) or (c).

SECTION 8.03. Reports by Trustee.

Within 60 days after July 15 in each year, commencing
with 1984, the Trustee shall mail .to the Company and all
Holders of a given series of Bonds, as such Holders' names
and addresses appear in the Bond Register, a brief report
with respect to:

(1) 1its eligibility under Section 7.08; and

(2) the unpaid principal amount of the mortgage
loans underlying the Mortgage Notes included in the
Pledged Property securing such series of Bonds;

provided, however, that so long as this Indenture is not
qualified under the Trust Indenture Act of 1939, as amended,
the Trustee shall mail such reports to the Company as to its
qualification and eligibility only and copies of such
reports only to Holders who have previously furnished a
written request therefor to the Trustee.

80.



ARTICLE NINE

Consolidation, Merger, Conveyance, Transfer or Lease

SECTION 9.01. Company May Consolidate, etc., Only
on Certain Terms.

The Company shall not convert into or consolidate
with or merge into any other Person or convey or transfer
its properties and assets substantially as an entirety to
any Person unless:

(1) the Person (if other than the Company)
formed by such consolidation or into which the Company
is converted or merged or the Person which acquires
by conveyance or transfer the properties and assets
of the Company substantially as an entirety shall be
a Person organized and existing under the laws of
the United States of America or any State, and shall
expressly assume, by an indenture supplemental hereto,
executed and delivered to the Trustee, in form satis-
factory to the Trustee, the due and punctual payment
of the principal of, premium, if any, and interest
on all the Bonds and the performance of every covenant
of this Indenture on the part of the Company to be
performed or observed;

(2) 1immediately after giving effect to such
‘transaction, no Event of Default with respect to any
series of Bonds, and no event which, after notice or
lapse of time or both would become such an Event of
Default, shall have occurred and be continuing; and

(3) the Company has delivered to the Trustee
an Officers' Certificate and an Opinion of Counsel
each stating that such consolidation, conversion,
merger , conveyance or transfer and such supplemental
indenture comply with this Article and that all con-
ditions precedent herein provided for relating to such
transaction have been complied with.

SECTION 9.02. Successor Substituted.

Upon any conversion, consolidation or merger, or any
conveyance or transfer of the properties and assets of
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~the Company substantially as an entirety in accordance K
with Section 9.01, the successor Person formed by such
consolidation or into which the Company is converted,
consolidated or merged or to which such conveyance or
transfer is made shall succeed to, and be substituted for,
and may exercise every right and power of, the Company under
this Indenture with the same effect as if such successor
Person had been named as the Company herein. 1In the event
of any such conveyance or transfer of properties or assets,
the Person named as the "Company" in the first paragraph of
this Indenture, or.any successor Person -which shall thereto-
fore have become such in the manner prescribed in this
Article, may be dissolved, wound-up and liquidated at any
time thereafter, and such Person, thereafter, shall be
released from its liability as obligor on and maker of any
of the Bonds and from its obligations under this Indenture.
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ARTICLE TEN

Supplemental Indentures, Amendment of Pledged Property

SECTION 10.01. Supplemental Indentures Without Consent of
Bondholders.

Without the consent of the Holders of any Bonds, the
Company, when authorized by a Board Resolution, and the Trustee,
at any time and from time to time, may enter into one or
more indentures supplemental hereto, in form satisfactory to
the Trustee, for any of the following purposes:

(1) to evidence the succession of another Person
to the Company, and the assumption by any such successor
of the covenants of the Company herein and in the Bonds
contained; or

(2) to add to the covenants of the Company, for the
benefit of the Holders of the Bonds of any series

thereof, or to surrender any right or power herein
conferred upon the Company; or

(3) to convey, transfer and assign to the Trustee,
and to subject to the Lien of this Indenture, with the
same force and effect as though included in the Granting
Clauses hereof, additional properties of the Company, and
to ‘correct or amplify the description of any property
at any time subject to the Lien of this Indenture;

o r . . . - - M . M -

(4) to provide for the creation of any series of

Bonds (other than the Series A Bonds) as provided in
Article Two; or

(5) to cure any ambiguity, to correct or supplement
any provision herein which may be defective or incon-
sistent with any other provision herein, or to make any
other provisions with respect to matters or questions
arising under this Indenture which shall not be incon-
sistent with the provisms of this Indenture; provided
such action shall not materially adversely affect the
interests of the Hders of the Bonds of any series; or
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(6) to modify, eliminate or add to the provisions
of this Indenture to such extent as shall be necessary
to qualify this Indenture (including any indenture
supplemental hereto), if such qualification is required,
under the Trust Indenture Act of 1939, as amended
("TIA"), or under any similar federal statute hereafter
enacted; or

(7) to add to this Indenture such other provisions
as may be expressly permitted but not required by TIA,
excluding, however, the prov1sxons referred to in
Section 316(a)(2) of TIA as in effect at the date as of
which this instrument was executed or any corresponding
provision in any similar federal statute hereafter enacted.

SECTION 10.02. Supplemental Indentures With Consent of
Bondholders.

With the consent of the Holders of not less than 66 2/3%
in principal amount of the Outstanding Bonds, by Act of said
Holders delivered to the Company and the Trustee, the Company,
when authorized by a Board Resolution, and the Trustee may
enter into an indenture or indentures supplemental hereto
for the purpose of adding any provisions to or changing in
any manner or eliminating any of the provisions of this
Indenture or of modifying in any manner the rights of the
Holders of the Bonds under this Indenture; provided, however,
if such additional., changed or eliminated provision applies
only to a particular series of Bonds, or the rights of the
Holders of only a particular series would be modified, the
consent of 66 2/3% in principal amount of Outstanding Bonds
of only such series shall be required; and, provided further,
that no such supplemental indenture shall, without the consent
of the Holder of each Outstanding Bond affected thereby:

(1) change the maturity of any installment of interest
on or principal of any Bond or reduce the principal amount
thereof or the rate of interest thereon, or any premium
payable upon the redemption thereof, or change the coin or
currency in which, any Bond or the interest thereon is
payable, or impair the right to institute suit for the en-
forcement of any such payment on or after the Stated Maturity
thereof, or any Redemption Date with respect thereto; or

(2) permit the creation of any lien prior to or pari
passu with the Lien of this Indenture with respect to any
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of the Pledged Property, or terminate the Lien of this Inden-
ture on any Pledged Property (except in each case as per-
mitted by, and pursuant to, Article Three or Eleven)

or deprive any Bondholder of the security afforded by the
Lien of this Indenture; or

(3) reduce the percentage in principal amount of the
Outstanding Bonds, the consent of whose Holders is required
- for any such supplemental indenture, or the consent of whose
Holders is required for any waiver of compliance with certain
provisions of this Indenture or certain defaults hereunder
and their consequences prov1ded for in this Indenture; or

(4) modify any of the provisions of this Section or
Section 6.08, except to increase any such percentage or to
provide that certain other provisions of this Indenture
cannot be modified or waived without the consent of the
Holder of each Outstanding Bond affected thereby.

SECTION 10.03. Execution of Supplemental Indentures.

In executing or accepting the additional trusts created by
any supplemental indenture permitted by this Article or the
modifications thereby of the trusts created by this Indenture,
the Trustee shall be entitled to receive, and (subject to Section
7.01) shall be fully protected in relying upon, an Opinion of
Counsel stating that the execution of such supplemental indenture
is authorized or permitted by this Indenture. The Trustee may,
but shall not (except to the extent required in the case of a
supplemental indenture entered into under Section 10.01(6)), be
obligated to, enter into any such instrument which affects the

Trustee's own rights, duties or immunities under this Indenture
or otherwise.

SECTION 10.04. Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture under
this Article, this Indenture shall be modified in accordance
therewith, and such supplemental indenture shall form a part
of this Indenture for all purposes; and every Holder of
Bonds theretofore or thereafter authenticated and delivered
hereunder shall be bound thereby.
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SECTION 10.05. Reference in Bonds to Supplemental
Indentures.

Bonds authenticated and delivered after the execution

of any supplemental indenture pursuant to this Article may,
and shall if required by the Trustee, bear a notation in

form approved by the Trustee as to any matter provided for

in such supplemental indenture. If the Company shall so
determine, new Bonds so modified as to conform, in the
opinion of the Trustee and the Board of Trustees, to any
. such supplemental indenture may be prepared and executed by

the Company and authenticated and delivered by or on behalf of
the Trustee in exchange for Outstanding Bonds.
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ARTICLE ELEVEN

Defeasance

SECTION 11.01. Payment of Indebtedness; Satisfaction.

(a) If the Company shall pay and discharge the entire
indebtedness on all Bonds of a series hereby secured (or
provided therefore in any one or more of the following ways:

(1) by well and truly paying or causing to be paid
the principal of, premium, if any, and interest on
Bonds of any series hereby secured, as and when the
same become due and payable; or

(2) by irrevocably depositing with the Trustee, in
trust for the benefit of the Bondholders, at or before
the Stated Maturity of such Bonds, cash or Direct
Government Securities maturing on or before such Stated
Maturity, or any combination thereof, sufficient to pay
or redeem the principal of, premium, if any, and
interest to the date of such deposit (in the case of
Bonds which have become due and payable) or to such
Stated Maturity, including a Redemption Date, of
the Bonds of such series hereby secured; or

.. ...(3) by surrendering all Outstanding .Bonds of such
~series to the Trustee for cancellation;

and if the Company shall also pay or cause to be paid all
other sums payable hereunder by the Company with respect to
such series, then, upon Company Request, accompanied by an
Officers' Certificate and an Opinion of Counsel stating that
all conditions precedent to the satisfaction and discharge
of this Indenture with respect to such series have been
complied with, this Indenture and the lien hereof and the
'rights and interests hereby granted shall cease, determine
and become null and void, and the Trustee shall execute and
deliver such instruments of assignment, transfer, release,
discharge, termination and satisfaction as may be reasonably
requested by the Company in order to remove the Lien of this
Indenture from the Pledged Property securing such series and
to evidence properly such action, and forthwith the estate,
right, title and interest of the Trustee in and to such
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Pledged Property, any securities, cash (except cash or
Direct Government Securities deposited under this Section)
and other property (personal, real or intangible) held by it
under this Indenture as a part of such Pledged Property
shall thereupon cease, determine and become null and void,
and the Trustee shall in such case transfer, deliver

and pay the same to the Company upon receipt of a Company
Order.

(b) All cash or Direct Government Securities
deposited with the Trustee pursuant to Section 11.01(a)
shall be held by it in a separate trust and applied by it,
in accordance with the provisions of the affected Bonds and
this Indenture, to the payment to the Persons entitled
thereto, of the principal, premium, if any, and interest for

whose payment such cash or Direct Government Securities has
been deposited with the Trustee.

(c) For the purposes of this Article, the Company and
the Trustee shall not treat as a Bond hereby secured, and
the Company shall not be required to pay or provide for the

payment of, any Bond in lieu of which another Bond has been
authenticated and delivered under Section 2.07, if:

(i) such Bond has not been presented to the
Trustee with a claim of ownership and enforceability by
the Holder thereof, prior to the Company Request for

- the satisfaction and discharge of this Indenture; or

(1i) the enforceability of such Bond, if contested
by the Company, has been determined adversely against

such Holder by a court of competent jurisdiction or
other competent tribunal.

(d) Notwithstanding the satisfaction and discharge of
this Indenture, the Company agrees to reimburse the Trustee
for any costs or expenses thereafter reasonably and properly
incurred and to compensate the Trustee for any services
thereafter reasonably and properly rendered by the Trustee
in connection with this Indenture or the Bonds.
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ARTICLE TWELVE

Meetings of Bondholders

Section 12,01, Purposes for Which Meetings May Be Called.

A meeting of Bondholders may be called at any time
and from time to time pursuant to this Article for any of
the follow1ng purposes-

(1) to nge any notlce to the Company or to the
Trustee, or to give any directions to the Trustee, or to
waive any default hereunder and its consequences, or to take
any other action authorized to be taken by Bondholders
pursuant to Article Six; :

(2) to remove the Trustee and appoint a successor
trustee pursuant to Section 7.09;

(3) to consent to the execution of an indenture
supplemental hereto pursuant to Section 10.02; or

(4) to take any other action authorized to be taken by
or on behalf of the Holders of any specified aggregate
principal amount of the Bonds under any other provision of
this Indenture or an 1ndenture supplemental hereto or under
applicable law. T y o

The prov1510ns of this Artlcle shall apply only with
regard to meetings of Bondholders of a partlcular series,
and references to “"Bonds" or "Bondholders" in this Article
shall be deemed to apply only to Bonds and Bondholders of a
particular series as to which meetings are to be called.

Section 12.02. Place of Meetings.

Meetings of Bondholders may be held at such place in
the Clty of New York, State of New York, or in such other
place in the United States, as the Trustee or, in the case
of its failure to act, the Company or the Bondholders calling
the meeting, shall from time to time determine.

Section 12.03. (Call and Notice of Meetings.

(a) The Trustee may at any time call a meeting of
Bondholders to be held at such time and at such place in the
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location designated in Section 12.02 as the Trustee shall
determine. Notice of every meeting of Bondholders, setting
forth the time and the place of such meeting and in general
terms the action proposed to be taken at such meeting, shall
be given not less than 30 nor more than 120 days prior to
the date set for such meeting to each Holder of each series
of Bonds affected by the business to be submitted to such
meeting. The Trustee may fix, in advance, . a date as the
record date for determining the Bondholders entitled to
notice of or to vote at any such meeting not less than 45 or
more than 135 days prior to the date fixed for such meeting.

(b) 1In case at any time the Company or the Holders of at
least 10% in aggregate principal amount of Outstanding Bonds
affected by the business to be submitted to the meeting,
shall, by written request setting forth in reasonable detail
the action proposed to be taken at the meeting, have requested
the Trustee to call a meeting of Bondholders to take any
action authorized to be taken under Section 12.01 and the
Trustee shall not have given notice of such meeting within
20 days after receipt of such request, then the Company or the
Holders of Bonds in the amount above specified may determine
the time and the place for such meeting pursuant to Section
12.02, the record date for determining the Bondholders
entitled to notice of or to vote at such meeting, and may
call such meeting by giving notice thereof at the time and
in the manner as prov1ded 1n subsectlon (a) of this Section.

Sectlon 12 04 Persons Entltled to Vote at Meetings.

To be entltled to vote on any partlcular item of
business at any meeting of Bondholders, a Person shall be
(1) a Holder of one or more Bonds of a series affected by
such item of business, or (ii) a Person appointed by an
instrument in writing as proxy by a Holder of one or more
such Bonds. The only Persons who shall be entitled to be
present or to be heard at any meeting of Bondholders shall
be the Persons entitled to vote at such meeting and their
counsel and any representatives of the Trustee and its

counsel and any representatives of the Company and its
counsel.

Section 12.05. Conduct of Meetings; Adjournment.

Notwithstanding any other provisions of this Indenture,
the Trustee may make such reasonable regulations as it may
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deem advisable for any meeting of Bondholders in regard to v
proof of the holding of Bonds and of the appointment of
proxies (subject to the provisions of Section 1.04), the
appointment and duties of inspectors of votes, the submission
and examination of proxies, certificates and other evidence
of the right to vote, and such other matters concerning the
conduct of the meeting as it shall deem appropriate.

The Trustee shall, by an instrument in writing, appoint
a temporary chairman of the meeting, unless the meeting
shall have been called by the Company or by Bondholders as
provided in Section 12.03(b), in which case the Company or the
Bondholders calling the meeting, as the case may be, shall
in like manner appoint a temporary chairman. A permanent
chairman and a permanent secretary of the meeting shall be
elected by vote of the Holders of a majority in principal
amount of the Bonds represented at the meeting and entitled
to vote.

Subject to the provisions of Section 12.04, at any
meeting each Bondholder or proxy shall be entitled to one
vote for each $1,000 principal amount of Bonds held or
represented by him; provided, however, that no vote shall be
cast or counted at any meeting 1in respect of any Bond
challenged as not Outstanding and ruled by the Chairman of
the meeting to be not Outstanding. The Chairman of the
meeting shall have no right to vote, except as a Bondholder
or proxy. -Any meeting of Bondholders duly called pursuant
to the provisions of Section 12.03 may be adjourned from
time to time, by the Holders of a majority in principal
amount of the Bonds represented at the meeting and entitled

to vote, and the meeting may be held as so adjourned without
further notice.

At any meeting of Bondholders, the presence of Persons
holding or representing Bonds in an aggregate principal
amount sufficient to take action upon the business for the
transaction of which such meeting was called shall constitute
a quorum, but, if less than a quorum be present, the Persons
holding or representing a majority in aggregate principal
amount of the Bonds represented at the meeting may adjourn
such meeting with the same effect, for all intents and
purposes, as though a quorum had been present, and the
meeting may be held as so adjourned without further notice.
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Section 12.06. . Manner of Voting.

The vote upon any resolution submitted to any meeting
of Bondholders shall be by written ballots on which shall
be subscribed the signatures of the Bondholders or proxies
and the serial numbers of the Bonds held or represented by
them. The permanent chairman of the meeting shall appoint
an inspector of votes who shall count all votes cast at the
meeting for or against any resolution and who shall make
and file with the secretary of the meeting a verified
"written report in duplicate of all votes cast at the meeting.
A record in duplicate of the proceedings of each meeting of
Bondholders shall be prepared by the secretary of the
meeting and there shall be attached to said record the
original report of the inspector of votes on any vote by
ballot taken thereat and affidavits by one or more person
having knowledge of the facts setting forth a copy of the
notice of the meeting and showing that said notice was given
as provided in Section 12.03. The record shall be signed
and verified by the affidavits of the permanent chairman and
secretary of the meeting and one of the duplicates shall be
delivered to the Company and the other to the Trustee to be
preserved by the Trustee, the latter to have attached
thereto or be accompanled by the ballots voted at the
meeting.

Any record so signed and verified shall be conclu31ve
evidence of the-matters therein stated. : ;

Section 12.07. Call of Meetings Not to Hinder Trustee or
Bondholders.

Nothing in this Article contained shall be deemed or
construed to authorize or permit, by reason of any call of a
Bondholders' meeting or the exercise of any rights expressly
or impliedly conferred hereunder to make such call, any
hindrance or delay in the exercise of any rights conferred
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upon or reserved to the Trustee or to the Bondholders under any of
the provisions of this Indenture or any indenture supplemental here-

to or of the Bonds.

IN WITNESS WHEREOF, the parties hereto have caused this Indenture

to be duly executed as of the day and year first above written.
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NATIONAL COOPERATIVE SERVICES
R ION

ROV

Vice President
and

v e P

Assistant Treasurer

MORGAN GUARANTY TRUST COMPANY
RK, as Trustee

—

N. Crean TZust Officep
) and

By AHJUAA é@l\m

Assistant Trust Officer




On the {§ th day of {lua in the year 1983 before me
personally came el ¢ and uQﬁa 1 5.0490403 ’
to me known, who, being by me duly sworn, aia depose and say
that they re51de in ( 1 AN

lx

sk, respectively, of the National Cooperatlve Services
Corporatlon, the corporation described in and which executed
the above instrument; that they know the seal of said corpor-
ation; that the seal affixed to said instrument is such cor-
porate seal; that it was so affixed by order of the board of
trustees of said corporation, and that they signed their names
thereto by like order.

oo ;:i;, <: K ALLIN. K

M e,

Notary Public

,"_*v"-\..,_\.

i My Comnussmn Expires July 31, 1983

STATE OF NEW YORK )
COUNTY OF NEW YORK ) SS.:

On the 16th day of August in the year 1983 before me
personally came J.N. Crean and Helen G. Chin, to me known,
who, being by me duly sworn, did depose and say that they
reside in Allendale, New Jersey and New York, New York,
respectively; that they are Trust Officer and Assistant
Trust officer, respectively, of Morgan Guaranty Trust Com-
pany of New York, the corporation described in and which
executed the above instrument; that they know the seal of
said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order of
the board of directors of said corporation, and that they
signed their names thereto by like order.

(Dt St oo

Ly Notary Publ

» - CHRISTA M. BOWEN
(SEAL) Notary Public, State of New York
o No. 30-4723478

o Qualified in Nassau County

: Ceartiticate fi'ad in New York County
- Commission Expiras March 39, 1984



EXHIBIT A

©

1. Secured Promissory Note ("GECC Trust I Note"),
dated August 25, 1983, principal amount of $5,966,056.00
issued by The Connecticut Bank and Trﬁst'Company; National
Association ("Owner Trustee"), not in its individual capacity
but solely as Owner Trustee under’tbe Trust Agreement, dated
as of March 31, 1982 for the benefiﬁ of General Electric
Credit Corporation, as Trustor, and issued to National

Cooperative Services Corporation ("NCSC") (Seminole Electric

N\
N

*Cooperative, Inc. Trust I).

2. All security for such GECC Trust I Note, including,
without limitation, the following ("GECC Trust I Security"):

(i) the First Preferred Fleet Mortgage,
dated as of August 16, 1983, as amended, between
" the Owner Trustee, as Mortgagor, and the NCSC, as
Mortgagee, including the Vessels (as such term is
defined in the Mortgage); and

(ii) the security interest granted to the NCSC
pursuant to an assignment made pursuant to the Charter
Assignment, dated as of August 16, 1983 from the
Owner Trustee to the NCSC, as amended (the "Assign-
ment") assigning the right of the NCSC (other than
Excluded Amounts, as defined in the Assignment), under
the amended and restated Bareboat Charter Party, dated
as of August 16, 1983 (the "Charter") between the Owner
Trustee and Seminole Electric Cooperative, Inc., (the
"Charter"), including, without limitation, all payments
due and become due under such Charter, whetherxr as hire,
supplemental hire, damages, purchase prices, termina-
tion values, stipulated loss values, insurance pay-
ments, condemnation awards, regquisition awards, or
otherwise. "



3. Secured Promissory Note ("GECC Trust II Note"),
dated August 25, 1983, principal amount of $5,851,598.00
issued by The Connecticut Bank and Trust Company, -National
Association ("Owner Trustee"), not in its individual capacity
but solely as Owner Trustee under the Trust Agreement, dated
as of March 25, 1983 for the benefit of General Eléctric
Credit Corporation, as Trustor, and issued.to National -

Cooperative Services Corporation ("NCSC") (Seminole Electric

Cooperative, Inc. Trust IV).

4. All security for such GECC Trust I Note, including,
without limitation, the following ("GECC Trust II Security"):

(i) the First Preferred Fleet Mortgage,
dated as of August 16, 1983, as amended, between
the Owner Trustee, as Mortgagor, and the NCSC, as
Mortgagee, including the Vessels (as such term is
defined in the Mortgage); and

(ii) the security interest granted to the NCSC
pursuant to an assignment made pursuant to the Charter
Assignment, dated as of August 16, 1983 from the
Owner Trustee to the NCSC, as amended (the "Assign-
ment") assigning the right of the NCSC (other than
Excluded Amounts, as defined in the Assignment), under
the amended and restated Bareboat Charter Party, dated
as of August 16, 1983 (the "Charter") between the Owner
Trustee and Seminole Electric Cooperative, Inc., (the
"Charter"), including, without limitation, all payments
due and become due under such Charter, whether as hire,
supplemental hire, damages, purchase prices, termina-
tion values, stipulated loss values, insurance pay-
ments, condemnation awards, requisition awards, or
otherwise.



5. Secured Promissory Note ("XEROX Trust I Note“),
dated August 25, 1983, principal amount of $22,725,108.34
issued by The Connecticut Bank and Trust Company, National
Association ("Owner Trustee"), not in its individual capacity
but solely as Owner Trustee under the Trust Agreement, dated
as of September 1, 1982 for the benefit of Xerox Credit
Corporation (as successor by merger to Xerox Services,
Inc.), as Trustor, and issued to National Cooperative Services

Corporation ("NCSC") (Seminole Electric Cooperative, Inc.

Trust II).

6. All security for such XEROX Trust I Note, including,
without limitation, the following ("XEROX Trust I Security"):

(i) the First Preferred Fleet Mortgage,
dated as of September 15, 1982, as amended, between
the Owner Trustee, as Mortgagor, and the NCSC, as
Mortgagee, including the Vessels (as such term is
defined in the Mortgage); and '

(ii) the security interest granted to the NCSC
pursuant to an assignment made pursuant to the Charter
Assignment, dated as of September 15, 1982 from the
Owner Trustee to the NCSC, as amended by Addendum No. 1
to Charter Assignement, dated as of August 16, 1983, (the
"Assignment") assigning the right of the NCSC (other than
Excluded Amounts, as defined in the Assignment), under
the Bareboat Charter Party, dated as of September 15, 1982,
as amended by Amendment No. 1 to Bareboat Charter Party,
dated as of August 16, 1983 (the "Charter") between the
Owner Trustee and Seminole Electric Cooperative, Inc., (the
"Charter"), including, without limitation (other than as
aforesaid), all payments due and become due under such
Charter, whether as hire, supplemental hire, damages,
purchase prices, termination values, stipulated loss
values, insurance payments, condemnation awards, reguisi-
tion awards, or otherwise.



7. Secured Promissory Note ("XEROX Trust Ii Note"),
dated August 25, 1983, principal amount of $4,865,995.61 .
issued by The Connecticut Bank and Trust Company, National
Association and F.W. Kawam ("Owner Trustees"), not in their
individual capacities but solely as Owner Trustees undér the
Trust Agreement, dated as of November 1, 1982 for the benefit
of Xerox Credit Corporation (as successor by merger to Xerox
Services, Inc.), as Trustor, and issued to National Cooperative

Services Corporation ("NCSC") (Seminole Electric Cooperative,

Inc. Trust III).

8. All security for such XEROX Trust II Note, including,
without limitation, the following ("XEROX Trust II Security"):

(1) the Trust Indenture (the "Mortgage") dated
as of November 1, 1982, as amended, between the Owner
Trustees, as Mortgagor, and Southeast Bank, N.A., (the
"Indenture Trustee"), as Mortgagee, including the
Equipment and the Lease, (as such terms are defined
in the Mortgage), including, without limitation, all
payments due and become due under such Lease (other
than the amounts referred to in the parenthetical clause
in Section 2.1(a) of the Mortgage), whether as rentals,
supplemental rentals, damages, purchase prices, termina-
tion values, stipulated loss values, insurance payments,
condemnation awards, requisition awards, or otherwise.



